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RETURN RECEIPT REQUESTED 

Joseph McVeigh, Esq. 
U.S. Environmental Protection Agency 
Region I I 
Office of Regional Counsel 
26 Federal Plaza - Room 309 
New York, NY 10278 

Re: Toms River. New Jersey 

Dear Mr. McVeigh: 

Enclosed i s CIBA-GEIGY Corporation's ("CIBA-GEIGY") 
response t o the United States Environmental Protection Agency's 
May 13, 1988 riqaest for information pursuant t o sections 104 
(b) and '(e) o): CERCLA and section 3007 of RCRA. 

The information provided i s based on our review of 
CIBA-GEIGY records and discussions with CIBA-GEIGY employees. 
Additional information w«rk drawn from the corporate records of 
the Toms River Chemical-Corporation. I f additional responsive 
information becomes available we w i l l supply i t t o you 
promptly. 

In accordance with- CIBA-GEIGY's practice, the enclosed 
response has been executed by the plant manager responsible for 
the Toms River, New Jersey plant, John Simas. I f you have any 
questions about t h i s response, please fee l free t o contact 
either Mr. Simas at (201) 349-5200 or me. 

Very t r u l y yours, 

jw5/m 

Encs. 
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AMENDED 
CERTD7ICATE OF INCORPORATION 

A* Authorized June 7, 1955 



TOMS RIVER-CINCINNATI CHEMICAL 
CORPORATION 

AMENDED 
CERTIFICATE OF INCORPORATION 

t h a T ^ w * * ^ * » d ' i n t<> form a corporation for 
the purposes hereinafter stated, under and pursuant to the 
provisions of an Act of the Legislature of the State of Dela
ware entitledJAn Act Providing a General c £ £ 2 £ 
Law (approved March 10,1899), and the Acts, amendatory 
toUW roPPlement*l hereto, do hereby certify as 

1. The name of the corporation is 

TOMS RIVER-CINCINNATI CHEMICAL 
CORPORATION 

in L ^ l P ? n T ? P a l °. f f l C ev° f t h e c o r P° r a t ion is to be located 
in the City of Dover, in the County of Kent, in the State of 

^ Z " n b e D a m e ° £ i t 8 resident a * e n t 1 8 the UNITED 
STATES CORPORATION COMPANY, whose address is No. 129 
South State Street in said city. 

3. The nature of the business of the corporation and the 
objects or purposes proposed to be transacted, promoted or 
carried on by it, are as follows, to wit: 

To establish, carry on and develop the business of pro
ducing manufacturing, utilizing and trading in any and all 
kinds of chemicals, coal, coal tar, coal tar products, dye-
stuffs, coloring matters whether of mineral or vegetable 
origin acids alkalis, oils, explosives, drugs, pharmaceutical, 
medicinal and other preparations of a like or kindred nature 

To manufacture, buy, sell, use, deal in and with photo
graphic materials of all kinds and especially sensitized and 
unsenaitized papers, sensitized and unsensitized films, dry 
plates and all other sensitized articles, tonic and fixing 
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solutions or powders, and all other preparations, appliances, 
implements and articles used in the photographic arts or 
industry. 

To manufacture, buy, sell, use, deal in and with metals 
and minerals of all kinds and descriptions and articles or 
substances of any kind, whether or not analogous to any 
of the articles enumerated above, including the acquisition 
by purchase, by manufacture or otherwise, of all materials, 
ingredients, supplies, appliances, apparatus, machinery or 
other articles necessary or convenient for use in connection 
with and in carrying on the business herein mentioned or 
of any other business hereafter acquired, organized, or in
stituted by this company or any part thereof or any opera
tions connected therewith. 

To manufacture, buy, sell, deal in, and to engage in, 
conduct and carry on the business of manufacturing, buy
ing, selling and dealing in goods, wares and merchandise 
of every class and description; 

To improve, manage, develop, sell, assign, transfer, lease, 
mortgage, pledge, or otherwise dispose of or turn to account 
or deal with all or any part of the property of the company, 
and from time to time to vary any investment or employment 
of capital of the company; 

To borrow money, and to make and issue notes, bonds, 
debentures, obligations and evidences of indebtedness of all 
kinds, whether secured by mortgage, pledge or otherwise, 
without limit as to amount, and to secure the same by mort
gage, pledge or otherwise; and generally to make and per-
form agreements and contracts of every kind and description; 

To acquire to the same extent as natural persons and 
without limit as to amount, by purchase, lease, exchange, 
hire or otherwise, lands, improved or unimproved, tene
ments, hereditaments, chattels, real or personal, or any 
interest therein; to erect and construct houses, buildings, 
•ewers, drains or works of every description on any land 
of the company or upon any other lands; to rebuild, en
large, alter or improve existing houses, buildings or works 



thereon; to subdivide, improve and develop lands for our 
poses of sale or otherwise; and to do and n e r t o ^ . n V 
netful and lawful for the develop*^ K p t S 

J i * V T ' ° r M 7 l f t W f u I p u r P ° s e ' generany toleal 
oTher ̂ L - T * P r ° P e r t y 0 f t h e c o m P a * 7 or 

chattels and other DroDertv nf fk* «.,* appurtenances, 
n,h, conduct, o p e r ^ * ^ 

I S E S T „ U S e 8 ' W a r e h o u * * > or any kind of buUding for 
™ 1 1 * a m « s e ^ e n t , recreation, or business purposes- to 
e r t y T L ° r o o I r e C t m a n a « e m - t and sale'of ?he proP 

rroperrvof\h* ^ m ° r t g a g e S W h i c h m a ' S property of the company; to enter into contracts and 
arrangements of all kinds with contractors, l a b o r e d S d £ ! 

t e Z ' b U i , d e r 8 ' P r ° P e r t y ° W n e r s a n d others^ f a ^ 
on in all their respective branches the business of builder! 
or contractors; to make, enter into, perform^ carry o u ^ 
cancel contracts for c o n s t r u c t i n g , ' d U S n g , ^ r n g 

f v ^ H g ' - T 1 P P i D g ' flttiDg U p a n d ^Proving bindings of 
every description; to do a general real estate business on 

m a T T r d ^ 8 V D d t 0 t r a D S a C t a » - ^ S S °asD 

may be incidental thereto or arise therefrom, the same as 
an individual or natural person might or could do 

hoJjL**? i D m C a t S ' « r o c e r i e s ' P^uce, provisions, house-
^ r r ™ m o n g e r 7 ' C h i n a a n d * I a s a crocked 
atd ho h e r „ , 7 8 e h ° l d fltting8 a n d c°**odities of personal 
S S n t • U ? M d C O n 8 U m P t i o n a ° * to buy, self, ma™, 
facture, repaar, import, export and deal in all kinds of 
articles and things which are commonly supplied or deal 

£em S S " • ^ ? d i D S U C h b u s i n " " * " -"ch mav 
S S L S S E ^ ! ^ D g P r ° f l t a b l y d e a l t i n connection 
rfrtTor n r i S e r r t 0 ^ P e r S ° D S ° r R a t i o n s the right or privilege to carry on any kind of business on the 

A- ! C ° m p a n y ° n S n c h t e r m 8 ^e company shall deem expedient or proper. 
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To apply for, obtain, register, purchase, lease or other
wise to acquire and to hold, own, use, develop, operate and 
introduce, and to sell, assign, grant licenses or territorial 
rights in respect to, or otherwise to turn to account or 
dispose of, any copyrights, trade marks, trade names, 
brands, labels, patent rights, letters patent of the United 
States or of any other country or government, inventions, 
improvements and processes, whether used in connection 
with or secured under letters patent or otherwise; 

To do all and everything necessary, suitable and proper 
for the accomplishment of any of the purposes or the attain
ment of any of the objects or the furtherance of any of the 
powers hereinbefore set forth, either alone or in association 
with other corporations, firms or individuals, and to do every 
other act or acts, thing or things incidental or appurtenant 
to or growing out of or connected with the aforesaid business 
or powers or any part or parts thereof, provided the same be 
not inconsistent with the laws under which this corporation 
is organized; 

To acquire by purchase, subscription or otherwise, and 
to hold for investment or otherwise and to use, sell, assign, 
transfer, mortgage, pledge or otherwise deal with or dispose 
of stocks, bonds or any other obligations or securities of 
any corporation or corporations; to merge or consolidate 
with any corporation in such manner as may be permitted 
by law; to aid in any manner any corporation whose slock, 
bonds or other obligations are held or in any manner guar
anteed by the company, or in which the company is in any 
way interested; and to do any other acts or things for the 
preservation, protection, improvement or enhancement of 
the value of any such stock, bonds or other obligations, or 
to do any acts or things designed for any such purpose; aud 
while owner of any such stock, bonds or other obligations to 
exercise all the rights, powers and privileges of ownership 
thereof, and to exercise any and all voting powers thereon; 
to guarantee the payment of dividends upon any stock, or 
the principal or interest or both of any bonds or other 
obligations, and the performance of any contracts; 
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tn i S l < T ° r P U r p 0 S 6 ° f t h e ° 0 m P a n y i s from time 
to time to do any one or more of the acts and things herein-
above set forth, and it shall have power to conduct and carry 
on its said business, or any part thereof, and to have one 
or more offices, and to exercise all or any of its corporate 
powers and rights, in the State of Delaware, and in the 
various other states, territories, colonies and dependencies 
of the Lnited States, in the District of Columbia, and in all 
or any foreign countries. 

4. The total number of shares of all classes of stock 
which the corporation shall have authority to issue is Three 
Hundred Six Thousand One Hundred (306,100), of which 
Ninety-four Thousand Six Hundred (94,600) shares of the 
par value of flOO each are to be of a class designated 6% 
Cumulative Preferred Stock (hereinafter called the Pre
ferred Stock), One Hundred Twenty-two Thousand Six 
Hundred Seventy (122,670) shares without par value are to 
be of a class designated Class A Common Stock (hereinafter 
called the Class A Common Stock), Forty-four Thousand 
Four Hundred Fifteen (44,415) shares without par value 
are to be of a class designated Class B Common Stock (here
inafter called the Class B Common Stock), and Forty-four 
Thousand Four Hundred Fifteen (44,415) shares without 
par value are to be of a class designated Class C Common 
Stock (hereinafter called the Class C Common Stock) The 
Class A Common Stock, the Class B Common Stock and the 
Class C Common Stock are hereinafter collectively called 
the Common Stock. 

The designations and the powers, preferences and rights 
and the qualifications, limitations or restrictions thereof of 
the classes of stock of the corporation shall be as follows: 

I . The holders of the Preferred Stock shall be entitled 
to receive, when and as declared by the Board of Directors, 
out of the net assets or net profits of the corporation legally 
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available for the payment of dividends, dividends in cash at 
the rate of 6% per share per annum upon the par value 
thereof, and no more, payable in equal quarterly instalments 
on the first days of January, April, July and October in 
each year, accruing from the date of issuance. Such divi
dends on the Preferred Stock shall be cumulative so that if, 
in any quarterly dividend period or periods, dividends upon 
the outstanding Preferred Stock at the rate of %% per share 
per annum on the par value thereof shall not have been paid 
or set apart for payment, the deficiency shall be paid or set 
apart for payment before any sum or sums shall be set aside 
for or applied to the purchase or redemption of Preferred 
Stock or of Common Stock of any class and before any 
dividend shall be paid upon or declared or set apart for, or 
any other distribution made with respect to, the Common 
Stock of any class. 

II. After full cumulative dividends as aforesaid upon the 
Preferred Stock then outstanding shall have been paid for all 
past quarterly dividend periods, and after or concurrently 
with making payment of or provision for full cumulative 
dividends on the Preferred Stock then outstanding to the end 
of the current quarterly dividend period, and after making 
such provision for the purchase or redemption of Preferred 
Stock as the Board of Directors may deem advisable, then 
and not otherwise dividends may be declared upon and paid 
to the holders of the Common Stock to the exclusion of the 
holders of the Preferred Stock. 

III . The Preferred Stock shall be preferred over the Com
mon Stock as to both earnings and assets, and, in the event 
of any voluntary or involuntary liquidation or dissolution or 
winding up of the corporation, the holders of the Preferred 
Stock shall be entitled to receive out of the assets of the cor
poration available for distribution to its stockholders, 
whether from capital, surplus or earnings, an amount equal 
to flOO per share plus an amount equal to all dividends 
accrued or in arrears thereon to the date of distribution 



^ J ^ S r1 be made to the 

shall be entitled: to tt. . *" °' t h e C o m m o n S t o c k 

^ B X ^ Z X Z ? ? holders of the Pre-
shares held by each in In * t h e n D m b e r 0 f 

ferred Stock. If the J e ^ Z u t Z ^ " ? * ^ 
the holders of the Preferred S ^ l v ,f̂ u 0 r e s a i d a m o n g 

permit the P a ^ e n f * ' ^ ^ 
amounts aforesaid, then the entire assets of p r e f e r e n ? a l 

to be distributed shall be d u S b J S F • S corporation 
holders of the Preferred Stack? . f m t o W y a m o n * t h e 

shares held b S " S l t K t h e n " * 4 0 n Q m b e r 0 f 

the corporation into ofw^h a n y o T h ^ " C 0 D 8 0 l i d a t i <> n " 
merger or c o n s o l i d a t e i r t ^ Z ^ r Z Z F " ? ? 
the corporation nor the til f

 P ° n t l 0 n i n t o o r 

the amount which shall be eonal I e m e d to mean 

the date as of which dividends accrued or in arrears or 
full cumulative dividends, as the case mav hi « ! I ' 
puted (including the elapsed i ^ ? ^ 
penod), less the amount of all dividends p J d ^ o n ^ h 

be r L e e m L ^ r 3 S t 0 C k * M 7 t i m e ^standing may 
Z Z t Z !? 7 4 1 1 6 "HWtloB, in whole at any time or in 

ofleTo^Df 6;^ i t s o p t i o n e x p r e s s e d * 
of the Board of Directors, upon not less than thirty (30) 
day* prior notice to the holders of record of the Preferred 
Stock, given as hereinafter provided, at the price f h « t a 
after called the redemption price) o'f |100 

CIB 009 0013 



8 

an amount equal to all dividends accrued or in arrears 
thereon to the date fixed in such notice as the date of redemp
tion. If less than all the outstanding Preferred Stock is to 
be redeemed, the redemption shall be made pro rata (ex
cluding fractions of shares), in such manner as may be 
prescribed by resolution of the Board of Directors. Notice 
of such redemption shall be given by mailing such notice, 
postage prepaid, not less than thirty (30) days prior to such 
redemption date to the holders of record of the Preferred 
Stock at their respective record addresses. If such notice 
shall have been so given, then from and after the date fixed 
in such notice as the date of redemption all dividends on 
the Preferred Stock thereby called for redemption shall cease 
to accrue and all rights of the holders thereof as stockholders 
of the corporation, except the right to receive the redemption 
price, shall cease and determine. All shares of Preferred 
Stock redeemed pursuant to the provisions of this Paragraph 
V shall be canceled and shall not be reissued. 

VI. (a) Except as otherwise provided in Paragraph VII 
of this Article 4 or as otherwise expressly required by law 
the holders of the Common Stock shall exclusively possess 
voting power for the election of directors and for all other 
purposes, and the holders of the Preferred Stock shall not be 
entitled to any vote in the election of directors or for any 
other purpose and shall not be entitled to notice of any meet
ing of stockholders. 

(b) The number of directors which shall constitute the 
Board of Directors of the corporation shall be such number 
? * Z f m e * ° w

t i m e 8 h a 1 1 b e by, or in the manner 
provided in, its by-laws, but in no case shall the number be 
less than nine. At all times the holders of the Class A 
Common Stock, voting separately as a class, shall have 
the right to elect five members of the Board of Directors 
the holders of the Class B Common Stock, voting separately 
as a class, shall have the right to elect two members of the 
Board of Directors and the holders of the Class C Common 
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Stock voting separately as a class, shall have the right to 
elect two members of the Board of Directors. The entire 
balance, if any of the total number of members of the Board 
of Directors shall be elected by the holders of all classes of 
the Common Stock voting together as one class. Any director 
elected by the holders of the Common Stock voting together 

Z J S T V S " ? b 7 ^ h ° l d e r S ° ' " V P^ticular class thereof 
shall hold office until the next annual election of directors 
and until his successor shall have been duly elected and 
qualified, or until his death or until he shall have resigned 
or until he shall have been removed as hereinafter provided. 
Any director elected by the holders of the Common Stock 
voting together as one class may be removed with or without 
cause by the affirmative vote of the holders of record of at 
least a majority of the outstanding shares of such stock, 
voting together as one class, at a meeting of stockholders 
or without any such meeting, by the unanimous consent in 

I T S * ! . M

 h < ? d e r S ° f 8 U C h 8 h a r e a - elected 
by the holders of a particular class of the Common Stock 
may be removed with or without cause by, and shall not be 
removed except by, the affirmative vote of the holders of 
record of at least a majority of the outstanding shares of 
Common Stock of the class which shall have elected such 
director, voting separately as a class, at a meeting of stock-
holders or at a meeting of the holders of the shares of such 
class called for that purpose or, without any such meeting, 
by the unanimous consent in writing of the holders of the 
shares of such class. Any vacancy in the office of a director 
elected by the holders of a particular class of the Common 
Stock may be filled for the unexpired term by the vote of the 
holders of record of the outstanding shares of Common Stock 
of the class which shall have elected such director whose 
office shall have become vacant, voting separately as a class 
at a meeting of stockholders or at a meeting of the holders 
of the shares of such class called for that purpose or, without 
such meeting, by the unanimous consent in writing of the 
holders of the shares of such class. Any vacancy in the office 
of a director elected or to be elected by the holders of the 
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Common Stock voting together as one class may be filled 
for the unexpired term by the vote of the holders of record 
of the outstanding shares of such stock, voting together as 
one class, at a meeting of stockholders called for that purpose 
or, without any such meeting, by the unanimous consent in 
writing of the holders of such shares. Any holder or holders 
of 5% or more of the outstanding shares of any class of the 
Common Stock shall have the right to call a meeting of the 
holders of such class of Common Stock at any time in such 
manner as shall be provided in the by-laws of the corporation, 
for the purpose of removing any of or all the directors that 
the holders of such class of Common Stock shall have the 
power to remove hereunder or for the purpose of filling any 
vacancy or vacancies in the office of director that the holders 
of such class of Common Stock shall be entitled to elect 

(c) Except as otherwise provided in subparagraph (b) 
of this Paragraph VI in the case of voting for or consenting 
to the election or removal of members of the Board of Direc
tors and subject to the provisions of this certificate and the 
by-laws, the voting rights of the holders of the Common Stock 
of the several classes shall be identical. 

VII. So long as any shares of the Preferred Stock shall 
be outstanding, the corporation shall not, without the con
sent, given by resolution adopted at a meeting duly called 
for that purpose, or, if permitted by law, given in writing, 
of the holders of at least a majority of the number of shares 
of Preferred Stock at the time outstanding, 

(a) alter or change the powers, preferences, privi
leges or rights of the Preferred Stock so as materially 
adversely to affect the Preferred Stock; 

(b) increase the authorized number of shares of the 
Preferred Stock; 

(c) create any new class of stock having preference 
over, or being on a parity with, the Preferred Stock as to 
dividends or assets, or create any obligation or security of 
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the corporation directly or indirectly convertible into or 
exchangeable for shares of stock of any class baring pref
erence over, or being on a parity with, the Preferred 
Stock, as to dividends or assets; or 

(d) merge or consolidate with any other corporation, 
unless (i) in connection with such merger or consolida
tion, provision shall be made for the redemption of all the 
outstanding Preferred Stock at the redemption price set 
forth in Paragraph V of this Article 4, or (ii) the corpo
ration resulting from such merger or consolidation will, 
upon the consummation of such merger or consolidation, 
have no class of stock and no other securities, either au
thorized or outstanding, ranking prior to or on a parity 
with the Preferred Stock as to dividends or assets, except 
the same number of shares of stock and the same amount 
of other securities with the same rights and preferences 
as the stock and other securities of this corporation au
thorized and outstanding immediately preceding such 
merger or consolidation, and each holder of shares of 
Preferred Stock immediately preceding such merger or 
consolidation shall receive the same number of shares, 
with the same rights and preferences, of the resulting 
corporation; provided, however, that the purchase by this 
corporation of all or any part of the assets, stock, or other 
securities of another corporation shall not be deemed to 
be a merger or consolidation. 

VIII. Unless otherwise expressly required by law, and 
subject to the provisions of Paragraph IX of this Article 4 
and to the provisions of Article 9, (a) at any meeting of the 
stockholders, the presence in person or by proxy of the holders 
of record of at least a majority of the aggregate number of 
shares of the Common Stock at the time outstanding shall 
be necessary in order to constitute a quorum for the trans
action of business, other than the election or removal of 
directors who may be removed or elected by the holders 
of any class of the Common Stock voting separately as a 
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class, (b) at any meeting of the stockholders, the votes 
of the holders of record of at least a majority of the aggregate 
number of shares of Common Stock at the time outstanding 
and entitled to vote thereat shall be necessary for the trans
action of any business, other than the election or removal 
of directors, and (c) at any meeting of the holders of any 
class of the Common Stock for the election or removal of 
directors, the presence in person or by proxy of the holders 
of record of at least a majority of the aggregate number of 
shares of said class at the time outstanding shall be nec
essary in order to constitute a quorum for the election or 
removal of directors by the holders of the Common Stock 
of such class. 

IX. All shares of the Common Stock of the several classes 
shall be identical in all respects, except for the description 
thereof or as otherwise provided in this Article 4. The pro
visions of Articles 1, 4, 8 and 9 shall not be amended unless 
the proposed amendment thereof shall have first been author
ized by the affirmative vote or written consent of the holders 
of record of at least a majority of the number of shares of 
each class of the Common Stock at the time outstanding, each 
such class voting or consenting separately as a class. In 
addition to any vote or authorization otherwise required, 
the prior affirmative vote or written consent of the holders 
of record of at least a majority of the number of shares of 
each class of the Common Stock at the time outstanding, each 
such class voting or consenting separately as a class, shall 
be required (a) to authorize the voluntary liquidation, dis
solution or winding up of the corporation; (b) to authorize 
the merger or consolidation of the corporation into or with 
any other corporation, or the merger or consolidation of any 
other corporation into or with the corporation; or (c) to 
authorize the sale, transfer or exchange of all or substan
tially all of the property and assets of the corporation. 

The minimum amount of Capital Stock with which the 
corporation will commence business is Three Thousand 
Dollars (|3,000). 
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5. The names and places of residence of each of the 
original subscribers to the capital stock and the number of 
shares subscribed for by each are as follows : 

Name 

Albert R. Palmer 

Frank R. Series 

George F. Handel 

Residence 

Madison, N. J . 

East Orange, N. J . 

46 Cedar Street, 
New York City. 

No. of 
Shares 

10 

10 

10 

6. The corporation is to have perpetual existence. 

7. The private property of the stockholders shall not 
be subject to the payment of corporate debts to any extent 
whatever. 

8. The number of directors which shall constitute the 
Board of Directors of the corporation shall be such number 
as from time to time shall be fixed by, or in the manner 
provided in, its by-laws, but in no case shall the number be 
less than nine. 

Subject to the applicable provisions of the by-laws, the 
directors from time to time may determine whether and to 
what extent, and at what times and places and under what 
conditions and regulations, the accounts and books and docu
ments of the corporation (other than the stock ledger), or 
any of them, shall be open to the inspection of the stock
holders; and no stockholder shall have any right to inspect 
any account or book or document of the corporation, except 
as conferred by the laws of the State of Delaware, unless 
expressly so authorized by resolution of the stockholders 
or the directors. 

The directors in their discretion may submit any con
tract or act for approval or ratification at any annual meet
ing of the stockholders or at any meeting of the stockholders 
called for the purpose of considering any such act or contract, 



and any contract or act that shall be approved or be ratified 
by the vote of the holders of at least a majority of the out
standing shares of each class of the Common Stock, given 
at such meeting, shall be as valid and as binding upon the 
corporation, and upon all the stockholders, as though it had 
been approved or ratified by every stockholder of the cor
poration, whether or not the contract or act would otherwise 
be open to legal attack because of directors' interest, or for 
any other reason. 

Except as otherwise provided herein, the directors shall 
also have power to fix the times for the declaration and pay
ment of dividends; to fix and vary the amount to be reserved 
as working capital; to authorize and cause to be executed 
mortgages and liens upon all the property of the corporation, 
or any part thereof, and from time to time to sell, assign, 
transfer, pledge or otherwise dispose of any or all of its 
property; to determine the use and disposition of any surplus 
or net profits over and above the capital stock paid in, and 
in their discretion the directors may use and apply any such 
surplus or accumulated profits in purchasing or acquiring 
the bonds or other obligations or shares of capital stock of 
the corporation, to such extent and in such manner and upon 
such terms as the directors shall deem expedient. 

The shares of Common Stock of the corporation without 
par value may be issued by the corporation from time to 
time for such consideration as may be fixed from time to 
time by the Board of Directors. The Board of Directors 
may determine that only a part of the consideration which 
shall be received by the corporation for such shares shall be 
capital and the excess over the amount so determined to be 
capital shall be surplus. Any and all such shares so issued 
for which the consideration so fixed has been paid or delivered 
shall be deemed full paid stock and shall not be liable to any 
further call or assessments thereon. 

In addition to the powers and authorities hereinbefore 
or by statute expressly conferred upon them, the directors 
are hereby empowered to exercise all such powers and do 
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all such acts and things as may be exercised or done by the 
corporation; subject, nevertheless, to the provisions of the 
statutes of the State of Delaware, this certificate and the 
by-laws of the corporation. 

9. The by-laws of the corporation may contain reason
able restrictions upon the transfer of the shares of stock 
of any class of the corporation, and may specify the terms 
and conditions upon which such transfer will be effected 
by the corporation. The by-laws of the corporation, whether 
adopted by the stockholders or the directors, may be altered, 
amended or repealed, or new by-laws may be adopted, at any 
time by the stockholders or the directors, unless and except 
to the extent therein otherwise provided and except that by
laws duly adopted at a meeting of the stockholders of the 
corporation shall control the action of its directors except 
as therein otherwise provided. Any by-laws made, altered 
or amended by the Board of Directors may be altered, 
amended or repealed at any time by the stockholders. 

IN WITNESS WHEREOF, we have hereunto set our hands 
and seals, the 3rd day of June, 1920. 

In presence of: 

HELEN LEONARD 

ALBERT R. PALMER 

FRANK R. SERLES 

GEO. F. HANDEL 

(L. S.) 

(L. S.) 

(L. S.) 
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STATE OP NEW YOHK 

COUNTY OP NEW YORK 

Be it remembered that on this 3rd day of June, A. D., 
1920, personally came before me, HELEN LEONARD, a Notary 
Public in and for the County and State aforesaid, ALBERT B. 
PALMER, FRANK B. SERLES and GEORGE F. HANDEL, parties 
to the foregoing certificate of incorporation, known to me 
personally to be such, and severally acknowledged the said 
certificate to be the act and deed of the signers respectively, 
and that the facts therein stated are truly set forth. 

Given under my hand and seal of office the day and year 
aforesaid. 

HELEN LEONARD 
N. P. N. Y. Co. No. 314. 
My Comm. Exp. Mar. 30,1922 

B.ELS LEONARD 

Notary Public 
New York County, N. Y. 





AMENDED 
CERTIFICATE OF INCORPORATION 

As Authorized June 7, 1955 
and As Amended 

May 22, 1957: June 1, 1960; May 23. 1962; 
and 

March 20. 1964 



TOMS RIVER CHEMICAL CORPORATION 

AMENDED 
CERTIFICATE OF INCORPORATION 

• We, the undersigned, in order to form a corporation for 
the purposes hereinafter stated, under and pursuant to the 

Z ^ t * ° f t h e L e S i s l t t t ure ° ' the State of Del* 
ware entitled "An Act Providing a General Corporation 
Law", (approved March 10,1899), and the Acts, amendatory 
fo l?o^- a a d 8 D p p l e m e n t a l t h e r e t 0 ' d 0 flereby certify as 

1. The name of the1 corporation is 

TOMS RIVER CHEMICAL CORPORATION 

2. The principal office of the corporation is to be located 
in the City of Dover, in the County of Kent, in the State of 
Delaware, The name of its resident agent is the UNITED 
STATES CORPORATION COMPANY, whose address is No. 129 
South State Street in said city. 

3. The nature of the business of the corporation and the 
objects or purposes proposed to be transacted, promoted or 
carried on by it, are as follows, to wit: 

To establish, carry on and develop the business of pro-
ducing, manufacturing, utilizing and trading in any and all 
kinds of chemicals, coal, coal tar, coal tar products, dye-
stuffs, coloring matters whether of mineral or vegetable 
origin acids alkalis, oils, explosives, drugs, pharmaceutical, 
medicinal and other preparations of a like or kindred nature. 

To manufacture, buy, sell, use, deal in and with photo
graphic materials of all kinds and especially sensitized and 
unsenaitized papers, sensitized and unsensitized films, dry 
plates and all other sensitized articles, tonic and fixing 
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solutions or powders, and all other preparations, appliances, 
implements and articles used in the photographic arts or 
industry. 

To manufacture, buy, sell, use, deal in and with metals 
and minerals of all kinds and descriptions and articles or 
substances of any kind, whether or not analogous to any 
of the articles enumerated above, including the acquisition 
by purchase, by manufacture or otherwise, of all materials, 
Ingredients, supplies, appliances, apparatus, machinery or 
other articles necessary or convenient for use in connection 
with and in carrying on the business herein mentioned or 
of any other business hereafter acquired, organized, or in
stituted by this company or any part thereof or any opera
tions connected therewith. 

To manufacture, buy, sell, deal in, and to engage in, 
conduct and carry on the business of manufacturing, buy
ing, selling and dealing in goods, wares and merchandise 
of every class and description; 

To improve, manage, develop, sell, assign, transfer, lease, 
mortgage, pledge, or otherwise dispose of or turn to account 
or deal with all or any port of the property of the company, 
and from time to time to vary any investment or employment 
of capital of the company; 

To borrow money, and to make and issue notes, bonds, 
debentures, obligations and evidences of indebtedness of all 
kinds, whether secured by mortgage, pledge or otherwise, 
without limit as to amount, and to secure the same by mort
gage, pledge or otherwise; and generally to make and per
form agreements and contracts of every kind and description; 

To acquire to the same extent as natural persons and 
without limit as to amount, by purchase, lease, exchange, 
hire or otherwise, lands, improved or unimproved; tene
ments, hereditaments, chattels, real or personal, or any 
interest therein; to erect and construct houses, buildings, 
sewers, drains or works of every description on any land 
of the company or upon an* .other lands; to rebuild, en
large, alter or improve existing houses, buildings or works 
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thereon; to subdivide, improve and develop lands for pur
poses of sale or otherwise; and to do and perform all things 
needful and lawful for the development and improvement 
of the same for any lawful purpose, and generally to deal 
with and improve the property of the company and of 
other parties; to own, hold and maintain any property ac
quired by the company; to sell, convey, lease, release, let, 
exchange, mortgage or otherwise encumber or dispose of 
the lands, homes, buildings, hereditaments, appurtenances, 
chattels and other property of the company; to equip, fur
nish, conduct, operate, manage, lease and maintain hotels, 
apartment houses, warehouses, or any kind of building for 
dwelling, amusement, recreation, or business purposes; to 
undertake or direct the management and sale of the prop
erty of the company, real and personal, to sell, assign, 
release, hold, or satisfy mortgnges which may become the 
property of the company; to enter into contracts and 
arrangements of all kinds with contractors, laborers, skilled 
or otherwise, builders, property owners and others; to carry 
on in all their respective branches the business of builders 
or contractors; to make, enter into, perform, carry out or 
cancel contracts for constructing, demolishing, altering, 
decorating, equipping, fitting up and improving buildings of 
every description; to do a general real estate business on 
commission or otherwise, and to transact all such business us 
may be incidental thereto or arise therefrom, the same as 
an individual or natural person might or could do. 

To deal in meats, groceries, produce, provisions, house
hold furniture, ironmongery, china and glass ware, crockery 
; :.r: other household fittings and commodities of personal 
and household use and consumption and to buy, sell, manu
facture, repair, import, export and deal in all kinds of 
articles and things which are commonly supplied or dealt 
in by persons engaged in any such businesses or which may 
teem capable of being profitably dealt with in connection 
therewith. To grant to other persons or corporations the 
right or privilege to carry on any kind of business on the 
premises of the company on such terms as the company shall 
deem expedient or proper. 
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To apply for, obtain, register, purchase, lease or other
wise to acquire and to hold, own, use, develop, operate and 
introduce, and to sell, assign, grant licenses or territorial 
rights in respect to, or otherwise to turn to account or 
dispose of, any copyrights, trade marks, trade names, 
brands, labels, patent rights, letters patent of the United 
States or of any other country or government, inventions, 
improvements and processes, whether used in connection 
with or secured under letters patent or otherwise; 

To do all and everything necessary, suitable and proper 
for the accomplishment of any of the purposes or the attain
ment of any of the objects or the furtherance of any of the 
powers hereinbefore set forth, either alone or in association 
with other corporations, firms or individuals, and to do every 
other act or acts, thing or things incidental or appurtenant 
to or growing out of or connected with the aforesaid business 
or powers or any part or parts thereof, provided the same be 
not inconsistent with the laws under which this corporation 
is organized; 

To acquire by purchase, subscription or otherwise, and 
to hold for investment or otherwise and to use, sell, assign,' 
transfer, mortgage, pledge or otherwise deal with or dispose 
of stocks, bonds or any other obligations or securities of 
any corporation or corporations; to merge or consolidate 
with any corporation in such manner as may be permitted 
by law; to aid in any manner any corporation whose slock, 
bonds or other obligations are held or in any manner guar
anteed by the company, or in which the company is in any 
way interested; and to do any other acts or things for the 
preservation, protection, improvement or enhancement of 
the value of any such stock, bonds or other obligations, or 
to do any acts or things designed for any such purpose; and 
while owner of any such stock, bonds or other obligations to 
exercise all the rights, powers and privileges of ownership 
thereof, and to exercise any and all voting powers thereon; 
to guarantee the payment of dividends upon any stock, or 
the principal or interest or both of any bonds or other 
obligations, and the performance of any contracts; 

if 
#' 
V.1 
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The business or purpose of the company is from time 
to time to do any one or more of the acts and things herein
above set forth, and it shall have power to conduct and carry 
on its said business, or any part thereof, and to have one 
or more offices, and to exercise all or any of its corporate 

• powers and rights, in the State of Delaware, and in the 
various other states, territories, colonies and dependencies 
of the United States, in the District of Columbia, and in all 
or any foreign countries. • 

A. The total number of shares of a l l classes of stock which the 
(Amended Corporation shall have authority to Issue is Four Hundred and Seventy-

3/20/64) nine Thousand Six Hundred (479,600), of which Two Hundred Seventy-
eight Thousand One hundred and Sixty-eight (278,168) shares without 
par value are to be of a class designated Class A Common Stock 
(hereinafter called the Class A Common Stock), One Hundred Thousand 
Seven Hundred and Sixteen (100,716) shares without par value are to 
be of a class designated as Class B Common Stock (hereinafter called 
the Class B Common Stock), and One Hundred Thousand Seven Hundred and 
Sixteen (100,716) shares without par value are to be of a class desig
nated as Class C Common Stock (hereinafter called the Class C Common 
Stock). The Class A Common Stock, the Class B Common Stock, and the 
Class C Common Stock are hereinafter collectively called the Common 
Stock. 

The designations and the powers, preferences and rights, 
and the qualifications, limitations or restrictions thereof, of 
the classes of stock of the corporation shall be as follows: 

I . . The number of directors which shall constitute the Board of 
Directors of the corporation shall be such "number as from time to 
time shall be fixed by, or in the manner provided in, its by-laws, 
but in no case shall the number be less than thirteen. At a l l times 

-the holders of the Class A Common Stock, voting separately as a 
class, shall have the right to elect seven members of the Board of 
Directors, the holders of the Class B Common Stock, voting separately 

(Amended 
3/20/64) 

/ 

CIB 009 0029 



6 

as a class, shall have the right to elect three members of the 
Board of Directors and the holders of the Class C Common stock, 
voting separately as a class, shall have the right to elect three 
members of the Board of Directors. The entire balanca, i f any, of 
the total number of members of the Board of Directors shall be 
elected by the holders of a l l classes of the Common Stock voting 
together as one class. Any director elected by the holders of the 
Common Stock voting together as one class or by the holders of any 
particular class thereof shall hold office until the next annual 
•lection of directors and until his successor shall have been duly 
elected and qualified, or until his death or until he shall have 
resigned or until he shall have been removed as hereinafter pro
vided. Any director elected by the holders of the Common Stock 
voting together as one class may be removed with or without cause by 
the affirmative vote of the holders of record of at least a majority 
of the outstanding shares of such stock, voting together as one 
class, at a meeting of stockholders or, without any such meeting, 
by the unanimous consent in writing of the holders of such shares. 
Any director elected by the holders of a particular class of Com
mon Stock may be removed with or without cause by, and shall not be 
removed except by, the affirmative vote of the holders of record of 
at least a majority of the outstanding shares of Common Stock of the 
class which shall have elected such director, voting separately as 
a class, at a meeting of stockholders or at a meeting of the holders 
of the shares of such class called for that purpose or, without any 
such meeting, by the unanimous consent in writing of the holders of 
the shares of such class. Any vacancy in the office of a director 
elected by the holders of a particular class of the Common Stock may 
be filled for the unexpired term by the vote of the holders of 
record of the outstanding shares of Common Stock of the class which 
shall have elected such director whose office shall have become 
vacant, voting separately as a class at a meeting of stockholders 
or at a meeting of the holders of the shares of such class called 
for that purpose or, without such meeting, by the unanimous consent 
in writing of the holders of the shares of such class. Any vacancy • 
in the office of a director elected or to be elcted by the holders 
of the Common Stock voting together as one class may be filled for 
the unexpired term by the vote of the holders of record of the out
standing shares of such stock, voting together as one class, at a • 
meeting of stockholders called for that purpose or, without any such 
meeting, by the unanimous consent in writing of the holders of such 
•hares. Any holder or holders of 5% or more of the outstanding 
shares of any class of the Common Stock shall have the right to call 
a meeting of the holders of such class of Common Stock at any time, 
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in such manner as shall be provided in the by-laws of the corporation 
for the purpose of removing any of or a l l the directors that the ' 
holders of such class of Common Stock shall have the power to remove 
hereunder or for the purpose of filling any vacancy or vacancies 
in the office of director that the holders of such class of Common 
Stock shall be entitled to elect. 

I I . Except as otherwise provided in Paragraph I of this Article 
4 in the case of voting for or consenting to the election or removal 
of members of the Board of Directors and subject to the provisions 
of this Certificate of Incorporation tfnd the by-laws, tha voting 
rights of the holders of the Common Stock of the several classes 
shall be identical. 

I I I . Unless otherwise expressly required by law, and subject to 
the provisions of Paragraph IV of this Article 4 and to the provisions 
of Article 9, (a) at any meeting of the stockholders, the presence 
in person or by proxy of the holders of record of at least a majority 
of the aggregate number of shares of the Common Stock at the time 
outstanding shall be necessary in order to constitute a quorum for 
the transaction of business, other than the election or removal of 
directors who may be removed or elected by the holders of any class 
of the Common Stock voting separately as a class, (b) at any meeting 
of the stockholders, the votes of the holders of record of at least 
a majority of the aggregate number of shares of Common Stock at the 
time outstanding and entitled to vote thereat shall be necessary for 
the transaction of any business, other than the election or removal 
of directors, and (c) at any meeting of the holders of any class of 
the Common Stock for the election or removal of directors, the 
presence in person or by proxy of the holders of record of at least 
a majority of the aggregate number of shares of said class at the 
time outstanding shall be necessary in order to constitute a quorum 
for the election or removal of directors by the holders of the Com
mon Stock of such class. 

IV. All shares of the Common Stock of the several classes shall 
be identical in a l l respects, except for the description thereof or 
as otherwise provided in this Article 4. The provisions of Articles 
1, 4, 8 and 9 shall not be amended unless the proposed amendment 
thereof shall have first been authorized by the affirmative vote or 
written consent of the holders of record of at least a majority of 
the number of shares of each class of the Common Stock at the time 
outstanding, each such class voting or consenting separately as a 
class. In addition to any vote or authorization otherwise required, 
the prior affirmative vote or written consent of the holders of 
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record of at least a majority of the number of shares of each 

class of the Common Stock at the time outstanding, each such 

class voting or consenting separately as a class, shall be 

required (a) to authorize the voluntary liquidation, dissolu

tion or winding up of the corporation; /b) to authorize the 

"merger-or consolidation of the corporation into or with any 

other corporation, or the merger or consolidation of any 

other corporation into or with the corporation; or (c) to 

authorize the sale, transfer or exchange of a l l or subatan-

tially a l l of the property and assets of the corporation. 

The minimum amount of capital stock with which the Corpo

ration will commence business is Three Thousand Dollars ($3,000). 
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5. The names and places of residence of each of the 
original subscribers to the capital stock and the number of 
shares subscribed for by each are as follows: 

No.'of 
Name Residence Shares 

Albert B. Palmer Madison, N. J . 10 

Prank B. Series »Sost Orange, N. J . 10 

George F. Handel 40 Cedar Street, ' 10 
New York City. 

6. The corporation is to have perpetual existence. 

7. The private property of the stockholders shall not 
be subject to the payment of corporate debts to any extent 
whatever. 

(Amended 8. The number of directors which shall constitute the Board of 
5/23/62) Directors of the corporation shall be such number as from time to 

time shall be fixed by, or in the manner provided in, its By-laws, but-
in no case shall the number be less than thirteen. 

Subject to the applicable provisions of the by-laws, the 
directors from time to time may determine whether and to 
what extent, and at what times and places and under what 
conditions and regulations, the accounts and books and docu
ments of the corporation (other than the stock ledger), or 
any of them, shall be open to the inspection of the stock
holders; and no stockholder shall have any right to inspect 
any account or book or document of the corporation, except 
as conferred by the laws of the State of Delaware, unless 
expressly so authorized by resolution of the stockholders 
or the directors. 

The directors in their discretion may submit any con
tract or act for approval or ratification at any annual meet
ing of the stockholders or at any meeting of the stockholders 
called for the purpose of considering any such act or contract, 
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and any contract or act that shall be approved or be ratified 
by the vote of the holders of at least a majority of the out
standing shares of each class of the Common Stock, given 
at such meeting, shall be as valid and as binding upon the 
corporation, and upon all the stockholders, as though it had 
been approved or ratified by every stockholder of the cor
poration, whether or not the contract or act would otherwise 
be open to legal attack because of directors' interest, or for 
any other reason. 

Except as otherwise provided herein, the directors shall 
also have power to fix the times for the declaration and pay
ment of dividends; to fix and vary the amount to be reserved 
as working capital; to authorize and cause to be executed 
mortgages and liens upon all the property of the corporation, 
or any part thereof, and from timo to dine to sell, assign, 
transfer, pledge or otherwise dispose of any or all of its' 
property; to determine the use and disposition of any surplus 
or net profits over and above the capital stock paid in, and ' 
in their discretion the directors may use and apply any such 
surplus or accumulated profits in purchasing or acquiring 
the bonds or other obligations or shares of capital stock of 
the corporation, to such extent and in such manner and upon 
such terms as the directors shall deem expedient 

The shares of Common Stock of the corporation without 
par value may be issued by the corporation from time to 
time for such consideration as may be fixed from time to 
time by the Board of Directors. The Board of Directors 
may determine that only a part of the consideration which 
shall be received by the corporation for such shares shall be 
capital and the excess over the amount so determined to be 
capital shall be surplus. Any and all such shares so issued 
for which the consideration so fixed has been paid or delivered 
shall be deemed full paid stock and shall not be liable to any 
further call or assessments thereon. 

In addition to the powers and authorities hereinbefore 
or by statute expressly conferred upon them, the directors 
are hereby empowered to exercise all such powers and do 
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all sncli acts and things as may be exercised or done by the. 
corporation; subject, nevertheless, to the provisions of the 
statutes of the State of Delaware, this certificate and the 
by-laws of the corporation. 

9. The by-laws of the corporation may contain reason
able restrictions upon the transfer of the shores of stock 
of any class of the corporation, and may specify the terms 
and conditions upon which such transfer will be effected 
by the corporation. The by-laws of the corporation, whether 
adopted by the stockholders or the directors, may be altered, 
amended or repealed, or" new by-laws may be adopted, at any 
time by the stockholders or the directors, unless and except 
to the extent therein otherwise provided and except that by
laws duly adopted at a meeting of the stockholders of the 
corporation shall control the action of its directors except 
as therein otherwise provided. Any by-laws made, altered 
or amended by the Board of Directors may be altered, 
amended or repealed at any time by the stockholders. 

I N WITNESS WHEREOF, we have hereunto set our hands 
and seals, the 3rd day of June, 1920. 

In presence of: 

HELEN LEONARD 

GEO. F. HANDEL 

ALBERT It. PALMER 

FRANK R. SERLES 

(L. S.) 

(L. S.) 

(L. S.) 
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STATE OP NEW YORK 
COUNTY OP NEW YORK 

Be it remembered that on this 3rd day of Jane, A. D., 
1920, personally came before me, HELEN LEONARD, a Notary 
Pnblic in and for the County and State aforesaid, ALBERT B. 
PALMER, FRANK B. SEBLES and GEORGE F. HANDEL, parties 
to the foregoing certificate of incorporation,'known to me 
personally to be snch, and severally acknowledged the said 
certificate to be the act and deed of the signers respectively, 
and that the facts therein stated are truly set forth. 

Given under my hand and seal of office the day and year 
aforesaid. 

HELEN LEONARD 
N. P. N. Y. Co. No. 314. 
My Comm. Exp. Mar. 30, 1922 

HELEN LEONARD ,'• \ 
Notary Public 
New York County, N. Y. 



TOMS RIVER CHEMICAL CORPORATION 

RESTATED CERTIFICATE OF INCORPORATION 

As Authorized January 3, 1972 



TOMS RIVER CHEMICAL CORPORATION 

RESTATED CERTIFICATE OF INCORPORATION 

The TOMS RIVER CHEMICAL CORPORATION, a corporation organized 
^ - i 6 ; 1 ! ^ U n d e r t h e x l a w s o f t h e State of Delaware (he?eiS2ftSr cal led the corporat ion) , hereby c e r t i f i e s as f o l l o w ! : 

„ , . „ „ T h e n a m e t h e corporation was o r i g i n a l l y incorporated und#»r 
was CINCINNATI CHEMICAL WORKS, INC. The date of f i l S g i t J or?*! 
J™e 4 ? r i 9 i J ? a t e ° f I n c ° r p o r a t i o n wi th the Secretary of S t a t e r s 

a l l i n accordance wi th Se2tiS?s 228 2 S l « S 24? o | n ? h 2 ° S 0 r a t i 0 n ' 

m S i l ? ^ r H 1 ? a t e ^ o f I n c ° r p o r a t i o n of the corporation by 
H I } g A f ? i c l e s 2 through 9 as i n existence p r i o r hereto, 
and ( i i ) in se r t ing i n l i e u thereof the fo l lowing A r t i c l e s 2 
^ ° " ? V ' s ° t h a l l h e C e r t i f i c a t e of Incorporation i s hereby 
restated and amended to read i n i t s en t i r e ty as f o l l o w s : 

1. The name of the corporation i s 

TOMS RIVER CHEMICAL CORPORATION 

, n J h e P r inc ipa l o f f i c e of the corporation i s to be located 
S i » w L C l t y ^ f D ° V e r ' l n t h e C o u n t y o f K e n t * ^ the State of 
™ ^ f e - T h e n a m e o f i t s resident agent i s the UNTTED STATES 
S s a ^ c I ? t y ? 0 M P A N Y i W h ° S e a d d r e S S 1 3 N ° - 3 0 6 S o u t h ^ S t e S tSe t 

n H J ' T h e n a t u r e of the business of the corporation and the 
objects or purposes proposed to be transacted/promoted or 
carr ied on by i t , are as f o l l o w s , t o w i t : 

- T o establ ish, carry on and develop the business of producing 
c ^ f a ^ c r l n g , , U t l l i ? i n g t r a d i n § i n a H kinds of g i 

makers w h ^ i ' o ? 0 ^ ^ 1 C ° a l t a r P r o d u c t s > dyes tuf fs , coloring 
n i l l L n ? ! f e r o f \ m l n e r a l or vegetable o r i g i n , acids, a l k a l i s , 
preparation's nf* Z ^ Z g S ' Pharmaceutical, medicinal and other ' 
preparations of a l i k e or kindred nature. 

ffMJ
0 manufacture, buy, s e l l , use, deal i n and wi th photo-

S a £ ^ t ? a t r l a i S ° f a l 1 k l n d s a n d s p e c i a l l y sensit ized and 
^ S ! " i r d , ? a p f r S j s e n s i t i z e d and unsensitized f i l m s , dry 
plates and a l l other sensitised a r t i c l e s , tonic and f i x i n g 
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solutions solutions or powders, and a l l other preparations, appliances, 
implements and a r t i c l e s used i n the photographic arts or 
industry. 

To manufacture, buy, s e l l , use, deal i n and with metals 
and minerals of a l l kinds and descriptions and a r t i c l e s or 
substances of any kind, whether or not analogous to any 
of the a r t i c l e s enumerated above, including the acquisition 
by purchase, by manufacture or otherwise, of a l l materials, 
ingredients, supplies, appliances, apparatus, machinery or 
other a r t i c l e s necessary or convenient for use i n connection 
with and i n carrying on the business herein mentioned or of 
a ? L ° ^ h f r

v

b u f i ? e s s hereafter acquired, organized, or i n 
s t i t u t e d by t h i s company or any part thereof or any opera
tions connected therewith. 

To manufacture, buy, s e l l , deal i n , and to engage i n , 
conduct and carry on the business of manufacturing, buy
ing, s e l l i n g and dealing i n goods, wares and merchandise 
of every class and description; 

To improve, manage, develop, s e l l , assign, transfer, lease, 
mortgage, pledge or otherwise dispose of or turn to account 

and ? ? i n W K 2 . a i i ?f P a r t ° f t h S P r oP e r t v of the company, 
and from time to time to vary any investment or employment 
of c a p i t a l of the company; 

To borrow money, and to make and issue notes, bonds, 
debentures, obligations and evidences of indebtedness of a l l 
kinds, whether secured by mortgage, pledge or otherwise, 
without l i m i t as to amount, and to secure the same by mort
gage, pledge or otherwise; and generally to make and perform 
agreements and contracts of every kind and description; 

, 4 + u
T 0 ^ a ? ? U J f e t 0 t h e s a m e e x t e n t as natural persons and 

without l i m i t as to amount, by purchase, lease, exchange, 
hire or otherwise, lands, improved or unimproved, tene
ments, hereditaments, chattels, real or personal, or any 
interest therein; to erect and construct houses, buildings, 
sewers, drains or works of every description on any land 
of the company or upon any other lands; to rebuild, en
large, a l t e r or improve existing houses, buildings or works 
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thereon; to subdivide, improve and develop lands f o r pur
poses of sale or otherwise; and to do and perform a l l things 
needful and lawful f o r the development and improvement 
of the same for any lawful purpose, and generally to deal 
with and improve the property of the company and of 
other parties; to own, hold and maintain any property ac
quired by the company; to s e l l , convey, lease, release, l e t , 
exchange, mortgage or otherwise encumber or dispose of 
the lands, homes, buildings, hereditaments, appurtenances, 
chattels and other property of the company; to equip, f u r 
nish, conduct, operate, manage, lease and maintain hotels, 
apartment houses, warehouses, or any kind of building f o r 
dwelling, amusement, recreation, or business pruposes; to 
undertake or direct the management and sale of the prop
erty of the company, real and personal, to s e l l , assign, 
release, hold, or s a t i s f y mortgages which may become the 
property of the company; to enter i n t o contracts and 
arrangements of a l l kinds with contractors, laborers, s k i l l e d 
or otherwise, builders, property owners and others; to carry 
on i n a l l t h e i r respective branches the business of builders , 
or contractors; to make, enter i n t o , perform, carry out or 
cancel contracts f o r constructing, demolishing, a l t e r i n g , 
decorating, equipping, f i t t i n g up and improving buildings of 
every description; t o do a general real estate business on 
commission or otherwise, and to transact a l l such business as 
may be incidental thereto or arise therefrom, the same as an 
individual or natural person might or could do. 

To deal i n meats, groceries, produce, provisions, house
hold f u r n i t u r e , ironmongery, china and glass ware, crockery 
and other household f i t t i n g s and commodities of personal 
and household use and consumption and to buy, s e l l , manu
facture, repair, import, export and deal i n a l l kinds of 
a r t i c l e s and things which are commonly supplied or dealt 
i n by persons engaged i n any such businesses or which may 
seem capable of being p r o f i t a b l y dealt with i n connection 
therewith. To grant t o other persons or corporations the 
rig h t or pri v i l e g e to carry on any kind of business on the 
premises of the company on such terms as the company shall 
deem expedient or proper. 

CIB 009 0040 
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? apply f o r , obtain, register, purchase, lease or other-
?J 8!J° a c q u i f . a n d t o h o l d > use, develop, operate and 
i ? ^ ? d u ? e ' a n d t 0 s e l l , assign, grant licenses or t e r r i t o r i a l 
rights i n respect t o , or otherwise to turn to account or 
dispose of, any copyrights, trade marks, trade names, 
brands, labels, patent r i g h t s , l e t t e r s patent of the United 

S o r ° f a n £ o t h e r country or government, inventions, 
improvements and processes, whether used i n connection 
with or secured under l e t t e r s patent or otherwise; 

* n v . I ? d 0 a 1 1 a^d everything necessary, suitable and proper 
for the accomplishment of any of the purposes or the a t t a i n 
ment of any of the objects or the furtherance of any of the 
powers hereinbefore set f o r t h , either alone or i n association 
with other corporations, firms or individuals, and to do every 
other act or acts, thing or things incidental or appurtenant 
to or growing out of or connected with the aforesaid business 
or powers or any part or parts thereof, provided the same be 
not inconsistent with the laws under which t h i s corporation 
xs organized; 

+ v , T ^ a ^ Q U l f e b y P u rchase, subscription or otherwise, and 
to hold f o r investment or otherwise and to use, s e l l , assign 
transfer, mortgage, pledge or otherwise deal with or dispose' 
of stocks, bonds, or any other obligations or secruities of 
any corporation or corporations; to merge or consolidate 
with any corporation i n such manner as may be permitted by 
law; to aid i n any manner any corporation whose stock, bonds 
or other obligations are held or i n any manner guaranteed 
by the company, or i n which the company is i n any way 
interested; and to do any other acts or things f o r -he 
Preservation, protection, improvement or enhancement of 
the value of any such stock, bonds or other obligations, or 
to do any acts or things designed for any such pSrpose; ard 

S e r c i s r ^ ^ h ^ / H ^ S t ° C k ' b 0 n d S o r o t h e r ^ l i g a t i o n s to 
t h l l t i l t r iShts, powers and privileges of ownership 
thereof, and to exercise any and a l l voting powers thereon-
to guarantee the payment of dividends upon any stock, or ' 
the p r i n c i p a l or Interest or both of any bonds or other 
obligations, and the performance of any contrarts; 

CIB 009 0041 
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to ? ^ S n n e S S ° r P u r P ° s e o f t n e corporation i s from time 
to time to do any one or more of the acts and things herein
above set f o r t h , and i t sh a l l have power to conduct and carry 
on i t s said business, or any part thereof, and to have one 
or more of f i c e s , and to exercise a l l or any of i t s corporate 
powers and r i g h t s , i n the State of Delaware, and i n the 
various other states, t e r r i t o r i e s , colonies and dependencies 
of the United States, i n the D i s t r i c t of Columbia, and i n a l l 
or any foreign countries. 

,. J* T h e t o t a l number of shares of a l l classes of stock 
which the corporation s h a l l have authority to issue i s Four 

U? 5m a n d S e v e n t y - n l n e Thousand Six Hundred (479,600), of 
? ™ w J 2 2 S d r S u E iS h ty-two Thousand Nine Hundred and Sixty-
four (2b2,964) shares without par value are to be of a class 
designated'as Class A Common Stock (hereinafter called the 
q t S L ??™°2-,?t0ck)* 0 n e H u n d r e d Thousand Seven Hundred and 
Sixteen (100,716) shares without par value are to be o'f a 
£iaSpi I n a t e d a S C l a s ? B C o m m ° n Stock (hereinafter called 
the Class B Common Stock), and Ninety-five Thousand Nine 
Hundred and Twenty (95,920) shares without par value are to 
;fi?L\£ a«? d e s i g n a t e d as Class C Common Stock (hereinafter 
?So n? t n e CJ a s s C Common Stock). The Class A Common Stock, 
the Class B Common Stock, and the Class C Common Stock are 
hereinafter c o l l e c t i v e l y called the Common Stock. 

ny,„ I ? e d e s i g n a t l o n s and the powers, preferences and ri g h t s , 
and the q u a l i f i c a t i o n s , l i m i t a t i o n s or re s t r i c t i o n s thereof 
of the classes of stock of the corporation s h a l l be as 
follows: 

J* n u m b e r o f directors which shall constitute the 
Board of Directors of the corporation s h a l l be f i f t e e n . ' At 
a l l times the holders of the Class A Common Stock, voting " 
separately as a class, s h a l l have the ri g h t t o elect nine 
5 eS^ 8n°£+ t h2 B ° \ r d ° f D i r e c t o r s > ^ e holders of the Class 
B Common Stock voting separately as a class, s h a l l have the 
H g J e l e C ^ t h r e e m e m b e r s of the Board of Directors and 
the holders of the Class C Common stock, voting separately 
a L a n c l a ; ? s ' s h a l l have the ri g h t to elect three members of 
the Board of Directors. Any director elected by the holders 
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of the Common Stock of any particular class thereof shall 
hold o f f i c e u n t i l the next annual election of directors and 
u n t i l his successor s h a l l have been duly elected and qual
i f i e d , or u n t i l his death or u n t i l he shall have resigned 
or u n t i l he sha l l have been removed as hereinafter pro
vided. Any such director may be removed with or without 
cause by, and shall not be removed except by, the affirma
t i v e vote of the holders of record of at least a majority 
of the outstanding shares of Common Stock of the class 
which s h a l l have elected such director, voting separately 
as a class, at a meeting of stockholders or at a meeting 
of the holders of the shares of such class called f o r 
that purpose or, without any such meeting, by the unani
mous consent i n w r i t i n g of the holders of the shares of 
such class. Any vacancy i n the o f f i c e of a director 
elected by the holders of a particular class of the 
Common Stock may be f i l l e d f o r the unexpired term by the 
vote of the holders of record of the outstanding shares 
of Common Stock of the class which s h a l l have elected 
such director whose o f f i c e s h a l l have become vacant, 
voting separately as a class at a meeting of stock
holders or at a meeting of the holders of the shares of 
'such class called f o r that purpose or, without such 
meeting, by the unanimous consent i n w r i t i n g of the holders 
of the shares of such class. Any holder or holders of 5% 
or more of the outstanding shares of any class of the 
Common Stock sh a l l have the right to c a l l a meeting of 
the holders of such class of Common Stock at any time, 
i n such manner as sh a l l be provided i n the by-laws of the 
corporation, f o r the purpose of removing any of or a l l 
the directors that the holders of such class of Common 
Stock s h a l l have the power to remove hereunder or for the 
purpose of f i l l i n g any vacancy or vacancies i n the o f f i c e 
of director that the holders of such class of Common Stock 
sha l l be e n t i t l e d t o elect. 

I I . Except as otherwise provided i n Paragraph I of 
thi s A r t i c l e 4 i n the case of voting f o r or consenting to 
the election or removal of members of the Board of Directors 
and subject t o the provisions of t h i s C e r t i f i c a t e of I n 
corporation and the by-laws, the voting rights of the 
holders of the Common Stock of the several classes s h a l l be 
id e n t i c a l . 

CIB 009 0 0 4 3 
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I I I . Unless otherwise expressly required by law, and 
subject t o the provisions of Paragraph IV of t h i s A r t i c l e 4 
and to the provisions of A r t i c l e 9, (a) at any meeting of 
the stockholders, the presence i n person or by proxy of the 
holders of record of at least a majority of the aggregate 
number of shares of the Common Stock at the time outstanding 
s h a l l be necessary i n order t o constitute a quorum f o r the 
transaction of business, other than the election or removal 
of directors who may be removed or elected by the holders 
of any class of the Common Stock voting separately as a 
class, (b) at any meeting of the stockholders, the votes 
of the holders of record of at least a majority of the 
aggregate number of shares of the Common Stock at the 
time outstanding and e n t i t l e d t o vote thereat s h a l l be 
necessary f o r the transaction of any business, other than 
the election or removal of directors, and (c) at any meet
ing of the holders of any class of the Common Stock f o r 
the election or removal of directors, the presence in' 
person or by proxy of the holders of record of at least 
a majority of the aggregate number of shares of said class 
at the time outstanding s h a l l be necessary i n order to 
constitute a quorum f o r the election or removal of direc
tors by the holders of the Common Stock of such class. 

IV. A l l shares of the Common Stock of the several 
classes s h a l l be i d e n t i c a l i n a l l respects, except f o r the 
description thereof or as otherwise provided i n t h i s A r t i c l e 
4. The provisions of A r t i c l e s 1, 4, 6 and 7 sh a l l not be 
amended unless the proposed amendment thereof s h a l l have 
f i r s t been authorized by the affirmative vote or wr i t t e n 
consent of the holders of record of at least a majority of 
the number of shares of each class of the Common Stock at 
the time outstanding, each such class voting or consenting 
separately as a class. In addition to any vote or .author
i z a t i o n otherwise required, the p r i o r affirmative vote or 
wr i t t e n consent of the holders of record of at least a 
majority of the number of shares of each class of the 
Common Stock at the time outstanding, each such class 
voting or consenting separately as a class, s h a l l be re
quired (a) to authorize the voluntary l i q u i d a t i o n , dissolu
t i o n or winding up of the corporation; (b) to authorize the 
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merger or consolidation of the corporation into or with 
any other corporation, or the merger or consolidation of 
any other corporation into or with the corporation; or 
(c) to authorize the sale, transfer or exchange of a l l 
or substantially a l l of the property and assets of the 
corporation. 

The minimum amount of c a p i t a l stock with which the 
corporation w i l l commence business i s Three Thousand Dollars 
($3,000). 

5. The corporation i s to have perpetual existence. 

6. Subject to the applicable provisions of the by-laws, 
the directors from time to time may determine whether and 
to what extent, and at what times and places and under' 
what conditions and regulations, the accounts and books 
and documents of the corporation (other than the stock 
ledger), or any of them, shall be open to the inspection 
of the stockholders; and no stockholder shall have any 
r i g h t to inspect any account or book or document of the 
corporation, except as conferred by the laws of the State 
of Delaware, unless expressly so authorized by resolution 
of the stockholders or the directors. 

The directors i n t h e i r discretion may submit any con
t r a c t or act f o r approval or r a t i f i c a t i o n . a t any annual 
meeting of the stockholders or at any meeting of the stock
holders called f o r the purpose of considering any such act 
or contract, and any contract or act that shall be approved 
or be r a t i f i e d by the vote of the holders of at least a 
majority of the outstanding shares of each class of the 
Common Stock, given at such meeting, shall be as v a l i d and 
as binding upon the corporation, and upon a l l the stock
holders, as though i t had been approved or r a t i f i e d by every 
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stockholder of the corporation, whether or not the contract 
or act would otherwise be open to legal attack because of 
directors' i n t e r e s t , or f o r any other reason. 

Except as otherwise provided herein, the directors s h a l l 
also have power to f i x the times f o r the declaration and pay
ment of dividends; to f i x and vary the amount to be reserved 
as working c a p i t a l ; to authorize and cause t o be executed 
mortgages and liens upon a l l the property of the corporation, 
or any part thereof, and from time to time to s e l l , assign, 
transfer, pledge or otherwise dispose of any or a l l of i t s 
property; to determine the use and disposition of any surplus 
or net p r o f i t s over and above the c a p i t a l stock paid i n , and 
i n t h e i r discretion the directors may use and apply any such 
surplus or accumulated p r o f i t s i n purchasing or acquiring 
the bonds or other obligations or shares of c a p i t a l stock of 
the corporation, to such extent and i n such manner and upon 
such terms as the directors s h a l l deem expedient. 

The shares of Common Stock of the corporation without 
Par value may be issued by the corporation from time to 
time f o r such consideration as may be fixed from time to 
time by the Board of Directors. The Board of Directors 
may determine that only a part of the consideration which 
sh a l l be received by the corporation f o r such shares s h a l l be 
c a p i t a l and the excess over the amount so determined to be 
c a p i t a l s h a l l be surplus. Any and a l l such shares so issued 
tor which the consideration so fixed has been paid or delivered 
s h a l l be deemed f u l l paid stock and s h a l l not be l i a b l e to any 
further c a l l or assessments thereon. 

In addition to the powers and authorities hereinbefore 
or by statute expressly conferred upon them, the directors 
are hereby empowered to exercise a l l such powers and do 
a l l such acts and things as may be exercised or done by the 
corporation; subject, nevertheless, to the provisions of the 
statutes of the State of Delaware, t h i s c e r t i f i c a t e and the 
by-laws of the corporation. 

7. The by-laws of the corporation may contain reason
able r e s t r i c t i o n s upon the transfer of the shares of stock 
of any class of the corporation, and may specify the terms 
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^ 2 . ^ ™ ^ ^ J ^ T O ™ effected 
adopted by the stockholders o? ?he d J 5 S , S 0 r p ° r a t l o n ' W h e t h e r 

amended or repealed, or new by-law* £ J ? C I ° r S J m f y b e a l tered, 
tune by the stockholders or the d / L m f y b e a d ?Pted , at any 
t o the extent therein d i rec to r s , unless and except 
laws duly adopted £ a meet I n ' o ? 1 ? ^ ^ ? * n d e x c e P * tha? 
corporat.ton snaU contrS? t h £ £ « ^ stockholders of the 
as therein otherwise provided I n v ^ v V * 3 d l r * C t o r s except 
amended by the Board of Di2ec to4 L b y r i a w s made, a l tered or 
or repealed at any time by t h e ^ t o c S o J d e r s ! 6 2 , 6 ^ a m C n d e d 

C e m S f ? 0 ? S d ^ nas caused t h i s 
and i t s corporate sea? to L J P wehner, i t s President, 
by T. H. s aa r i , i t s ^ S e c r e t a r y ^ f S f ° f J ^ d a n d at tested 

y ' t n x s 3rd day of. January, 1972. 

TOMS RIVER CHEMICAL CORPORAMOI 

By ^ 'v , L^-['.,,, 
P h i l i p ftehneF 
Pres.i dent 

At t e s t : 

By 

Secretary 
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STATE OF NEW YORK ..' 

COUNTY OF WESTCHESTER S S' 

P h i l i ^ w S t a e J r ' t ^ ^ t a S S ^ S o 'HZ?' ° r e n e came 
and say that n e ^ e J l d S ^ ^ ^ ^pose 
that he is the president of Toms Rivfr r t l ' • s „ R l v e r > N e w Jersey; 
he knows the seal of said orooriHnn fS 6? 1?? 1 C o rP o r a ti°n; that 
said instrument is such co?pSaffleal- f S f ^ f S e a l a f f i x e d t o 

by order of the Board of I i e c t s ? ' 5 W a!- B° a f f i x e d 

he signed his name the?eto Dy Uke order"
 c o r P ° r a t i o n > and that 

MARIANA L. GARVIE 
Notary Public. S'-i z of New York' 

No. 6 0 1 ? \ ? l i O 
Qualified in We.* 2sic'r County 

Ccrtiflca'e filed in i.'o.v fork County 
.onnfi;ssion Expires Ma.'Cli 30, 1973 
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(Delaware) 

BY-LAWS 

Effective June 14, 1955 



BY-LAWS 

(Effective June 14, 1955) 

ARTICLE I 

OFFICES 

SECTION 1. Principal Office The principal office of the 
Corporation in the State of Delaware shall be in the City of 
Dover, County of Kent, and the name of the resident agent 
in charge thereof is United States Corporation Company. 

SECTION 2. Other Offices. The Corporation shall also have 
an office in the City of Cincinnati, State of Ohio, and may 
have such other office or offices either within or without the 
State of Delaware as the Board of Directors may from time 
to time appoint or as the business of the Corporation may 
require. 

ARTICLE II 

POLICY 

It shall be the policy of the Corporation to manufacture 
dyes and dye intermediates primarily for sale to the respec
tive sales subsidiaries in the United States of the stockholders 
of the Corporation, so that said subsidiaries may look to the 
Corporation as a dependable source of supply of such prod
ucts in the quantities and of the qualities required and at the 
lowest practicable cost. 

ARTICLE III 

MEETINGS OF STOCKHOLDERS 

SECTION 1. Annual Meetings. The annual meeting of the 
stockholders for the election of directors and for the transac-
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tion of such other business as may come before the meeting 
shall be held at ten o'clock in the forenoon, Eastern Standard 
Time, on the third Wednesday in April in each year if not 
a legal holiday under the laws of the state where such meet
ing is to be held, and, if a legal holiday under the laws of 
said state, then on the next succeeding business day not a 
legal holiday under the laws of said state. If the election of 
directors shall not be held on the day designated herein for 
any annual meeting or at any adjournment of such meeting, 
the Board of Directors shall cause the election to be held at 
a special meeting as soon thereafter as conveniently may be. 
At such special meeting the stockholders may elect the direc
tors and transact other business with the same force and 
effect as at an annual meeting duly held. 

SECTION 2. Special Meetings. Special meetings of the 
stockholders, unless otherwise provided by law, may be called 
at any time by the Chairman of the Board of Directors or the 
President or a Vice-President or the Board of Directors, and 
shall be called by the President or the Secretary at the re
quest in writing of holders of record of at least 25 Jo of the 
outstanding shares of any class of the Common Stock. Such 
request in writing shall state the purpose or purposes of such 
meeting. Special meetings of the holders of any class of the 
Common Stock for the purpose of removing any of or all the 
directors that the holders of such class shall have elected or 
for the purpose of filling any vacancy or vacancies in the 
office of director that the holders of such class shall be en
titled to elect, as hereinafter provided, may be called by any 
holder or holders of 5% or more of the outstanding shares of 
the Common Stock of such class. 

SECTION 3. Place of Meetings. Meetings of the stock
holders or of any class thereof shall be held at 2G0 Madison 
Avenue (22nd floor), New York City, New York, or at such 
place within or without the State of Delaware as shall be 
specified in the respective notices or waivers of notice there
of, provided that the place of the annual meeting of stock-



3 

holders shall not be changed within sixty days next before 
the day on which such meeting is to be held. 

SECTION 4. Notice of Meetings. Except as otherwise ex
pressly required by law, notice of each meeting of the 
stockholders, whether annual or special, and notice of each 
meeting of the holders of any class of the Common Stock, 
shall, at least twenty days before the day on which the meet
ing is to be held, be given to each stockholder of record 
of the Corporation entitled to vote thereat by delivering 
a written notice thereof to him personally, or by mail
ing such notice in a postage prepaid envelope addressed 
to him at his address as it appears on the stock books of 
the Corporation, or by transmitting notice thereof to him at 
such address by telegraph, cable or wireless. Except as here
inafter provided, such written notice shall be signed by the 
Chairman of the Board of Directors or the President or a 
Vice-President or the Secretary or an Assistant Secretary, 
in the case of each such meeting. In each case of a meeting 
of the holders of any class of the Common Stock called by 
the holders of such class of stock as provided in these By
laws, such written notice shall be signed by the stockholder 
or stockholders calling such meeting. Except when expressly 
required by law, no publication of any notice of a meeting 
of the stockholders shall be required. Nevertheless, notice 
of any meeting of the stockholders or of any class thereof 
shall not be required to be given to any stockholder who 
shall attend such meeting in person or by proxy; and, if 
any stockholder shall, in person or by attorney thereunto 
authorized, in writing or by telegraph, cable or wireless, 
waive notice of such meeting, notice thereof need not be 
given to him. Except when expressly required by law, notice 
of any adjourned meeting of the stockholders of the Corpora
tion or of any class thereof need not be given. 

SECTION 5. Quorum. Unless otherwise expressly required 
by law or the Certificate of Incorporation, (a) at any meet
ing of the stockholders, the presence in person or by proxy 
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of the holders of record of at least a majority of the aggre
gate number of shares of the Common Stock at the time out
standing shall be necessary in order to constitute a quorum 
for the transaction of business, other than the election or 
removal of directors who may be elected or removed by the 
holders of any class of the Common Stock voting separately 
as a class, and (b) at any meeting of the holders of any 
class of Common Stock for the election or removal of di
rectors, the presence in person or by proxy of the holders 
of record of at least a majority of the aggregate number of 
shares of such class at the time outstanding shall be necessary 
in order to constitute a quorum for the election or removal 
of directors by the holders of the Common Stock of such 
class. In the absence of a quorum at any such meeting or 
any adjournment or adjournments thereof, the stockholders 
entitled to vote thereat, present in person or represented by 
proxy, or in the absence therefrom of all of the stockholders, 
any officer entitled to preside at, or to act as secretary of, 
such meeting may adjourn such meeting from time to time. 
At any such adjourned meeting at which a quorum shall be 
present any business may be transacted which might have 
been transacted at the meeting as originally called. 

SECTION 6. Organization. At each meeting of the stock
holders, and at each meeting of the holders of any class of 
the Common Stock, the Chairman of the Board of Directors 
or, in his absence, the President or, in the absence of both of 
such officers, a chairman chosen by a majority vote of the 
stockholders present in person or represented by proxy and 
entitled to vote thereat shall act as Chairman thereof and 
preside thereat; and the Secretary or, if he shall be absent 
from such meeting, the person whom the Chairman of such 
meeting shall appoint as Secretary of such meeting shall act 
as Secretary and keep the records thereof. 

SECTION 7. Voting. Except as otherwise expressly pro
vided by law, the Certificate of Incorporation or these By
laws, the holders of the Common Stock shall exclusively 
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possess voting power for the election of directors and for all 
other purposes, and the holders of the Preferred Stock shall 
have no voting power under any circumstances. Except as 
otherwise provided in these By-laws, each holder of record 
of shares of Common Stock shall, at each meeting of the 
stockholders, be entitled to one vote in person or by proxy 
for each share of the Common Stock so held by him, and 
each holder of record of shares of Common Stock of any 
class shall, at each meeting of the holders of Common Stock 
of such class, be entitled to one vote in person or by proxy 
for each share of Common Stock of such class so held by 
him. Except as otherwise expressly provided by law, the 
Certificate of Incorporation or these By-laws, at each meet
ing of the stockholders or of any class thereof the votes of 
the holders of record of at least a majority of the number of 
shares of Common Stock at the time outstanding and entitled 
to vote thereat shall be necessary for the transaction of any 
business. The vote for directors and, upon the demand of 
any stockholder entitled to vote thereat, the vote upon any 
other question before the meeting shall be by ballot. 

SECTION 8. List of Stockholders. It shall be the duty 
of the Secretary or other officer of the Corporation who 
shall have charge of its stock ledger to prepare and make, 
at least ten days before every meeting of the stockholders 
called to be held for the election of directors of the Cor
poration, a complete list of the stockholders entitled to vote 
thereat, arranged in alphabetical order. Such list shall be 
open at the place where said meeting and election is to be 
held for said ten days to the examination of any stock
holder, and it shall be produced and kept at the time and 
place of said meeting and election during the whole time 
thereof, and subject to the inspection of any stockholder 
who may be present thereat. Upon the wilful neglect or 
refusal of the directors to produce such list at any election, 
they shall be ineligible to any office at such election. The 
original or duplicate stock ledger shall be the only evidence 
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as to who are the stockholders entitled to inspect such list 
or the books of the Corporation, or to vote in person or by 
proxy at such election. 

SECTION 9. Inspectors of Votes. Prior to each meeting of 
the stockholders or of any class thereof, two Inspectors of 
Votes shall be appointed by the Board of Directors, or, if 
no such appointment shall have been made, such Inspectors 
shall be appointed by the Chairman of the meeting, to act 
thereat. Each Inspector of Votes so appointed shall first 
subscribe an oath or affirmation faithfully to execute the 
duties of an Inspector of Votes at such meeting with strict 
impartiality and according to the best of his ability. Such 
Inspectors of Votes shall take charge of the ballots at such 
meeting and after the balloting thereat on any question shall 
count the ballots cast thereon and shall make a report in 
writing to the Secretary of such meeting of the results thereof. 
The Inspectors of Votes need not be stockholders of the Cor
poration, and any officer of the Corporation may be an Inspec
tor of Votes on any question other than a vote for or against 
his election to any position with the Corporation or on any 
other question in which he may be directly interested. 

ARTICLE IV 

BOAfiD OF DlBECTOES 

SECTION 1. General Powers. The property, business and 
affairs of the Corporation shall be managed by the Board 
of Directors. All proposed changes in the line of dyes and 
dye intermediates that the Corporation is prepared to manu
facture shall be submitted for approval to the Board of 
Directors at any regular or special meeting thereof, written 
notice of which, specifying the proposed changes in detail, 
shall have been given to each director at least twenty-five days 
prior to the meeting. 

SECTION 2. Number, Election and Term of Office. The 
Board of Directors shall consist of twelve directors or such 
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other number of directors, not less than nine, as shall be 
fixed from time to time by resolution of the Board of Di
rectors. At all times, the holders of the Class A Common 
Stock, voting separately as a class, shall have the right to 
elect five members of the Board of Directors, the holders 
of the Class B Common Stock, voting separately as a class, 
shall have the right to elect two members of the Board of 
Directors and the holders of the Class C Common Stock, 
voting separately as a class, shall have the right to elect 
two members of the Board of Directors. The entire balance, 
if any, of the total number of members of the Board of Di
rectors shall be elected by the holders of all classes of the 
Common Stock voting together as one class. At all elections 
of directors by the holders of the Common Stock or any class 
thereof, the persons receiving the greatest number of votes 
cast by the holders of shares of stock entitled to vote thereon 
shall be the directors. Any director elected by the holders of 
the Common Stock voting together as one class or by the 
holders of any particular class thereof shall hold office until 
the next annual election of directors and until his successor 
shall hare been duly elected and qualified, or until his death 
or until he shall have resigned or until he shall have been 
removed as hereinafter provided. 

SECTION 3. Organization. At each meeting of the Board 
of Directors the Chairman of the Board of Directors or, in 
his absence, the President or, in the absence of both of said 
officers, a chairman chosen by a majority of the directors 
present thereat shall act as Chairman of such meeting and 
preside thereat. The Secretary, or in case of his absence 
any person appointed by the Chairman of the meeting, shall 
act as Secretary of such meeting. 

SECTION 4. Resignations. Any director of the Corpora
tion may resign at any time by giving written notice of his 
resignation to the Chairman of the Board of Directors or 
to the President or to the Secretary of the Corporation. Any 
such resignation shall take effect at the time specified therein 
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or, if the time when it shall become effective shall not be 
specified therein, then it shall take effect immediately upon 
its receipt by such Chairman of the Board or President or 
Secretary; and, unless otherwise specified therein, the ac
ceptance of such resignation shall not be necessary to make 
it effective. 

SECTION 5. Vacancies. Any vacancy in the office of a 
director elected by the holders of a particular class of the 
Common Stock may be filled for the unexpired term by the 
vote of the holders of record of the outstanding shares of 
Common Stock of the class which shall have elected such di
rector whose office shall have become vacant, voting sepa
rately as a class, at a meeting of stockholders or at a meeting 
of the holders of the shares of such class called for that pur
pose or, without any such meeting, by the unanimous consent 
in writing of the holders of the shares of such class. Any 
vacancy in the office of a director elected or to be elected by 
the holders of the Common Stock voting together as one class 
may be filled for the unexpired term by the vote of the holders 
of record of the outstanding shares of such stock, voting 
together as one class, at a meeting of stockholders called for 
that purpose or, without any such meeting, by the unanimous 
consent in writing of the holders of such shares. In the 
event that any such vacancy in the office of a director shall 
not be filled within a period of thirty days after such vacancy 
shall arise, the Board of Directors shall forthwith upon ex
piration of such period of thirty days call for the purpose of 
filling such vacancy, a special meeting of the holders of the 
Common Stock or the class thereof haying the power to fill 
such vacancy. 

SECTION C. Offices; Place of Meeting. The Board of Di
rectors may have one or more offices at such place or places 
within or without the State of Delaware as the Board may 
from time to time by resolution determine; and may hold its 
meetings at any place in the United States of America with
in or without the State of Delaware as it may from time to 
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time by resolution determine or as shall he specified or fixed 
in the respective notices or waivers of notice thereof. 

SECTION 7. First Meeting. After each annual election 
of directors the Board of Directors shall meet for the purpose 
of organization, the election of officers and the transaction 
of other business, as soon thereafter as practicable, at the 
place where regular meetings of the Board of Directors are 
held. Notice of such meeting need not be given. Such meet
ing may be held at any other time or place within the United 
States of America which shall be specified in a notice given 
as hereinafter provided for special meetings of the Board or 
in a waiver of notice thereof in accordance with these 
By-laws. 

SECTION 8. Regular Meetings. Regular meetings of the 
Board of Directors shall be held at such times as the Board 
shall, from time to time by resolution determine. If any 
day fixed for a regular meeting shall be a legal holiday at 
the place where the meeting is to be held, then the meeting 
which would otherwise be held on that day shall be held 
at the same hour on the next succeeding business day. Except 
as otherwise provided by law, notices of regular meetings 
need not be given. 

SECTION 9. Special Meetings: Notice. Special meet
ings of the Board of Directors shall be held whenever called 
by the Chairman of the Board of Directors or by the Presi
dent or by any two of the directors at the time in office. A 
notice shall be given as hereinafter in this Section provided 
of each such special meeting in which shall be stated the 
time and place of such meeting, but, except as otherwise ex
pressly provided by law or by these By-laws, the purposes 
thereof need not be stated in such notice. Except as other
wise provided by law, notice of each such meeting shall be 
mailed to each director, addressed to him at his residence 
or usual place of business, at least ten days before the day 
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on which such meeting is to be held, or shall be sent addressed 
to him at such place by telegraph, cable or wireless or be 
delivered personally or by telephone not later than five days 
before the day on which such meeting is to be held. Notice 
of any meeting of the Board need not, however, be given to 
any director if waived by him at any time, whether before or 
after the meeting, in writing or by telegraph, cable or wire
less, or if he shall be present at such meeting; and any 
meeting of the Board shall be a legal meeting without any 
notice thereof having been given if all the directors of the 
Corporation then in office shall be present thereat. 

SECTION 10. Quorum and Manner of Acting. At all 
meetings of the Board one-third of the total number of 
directors shall constitute a quorum for the transaction of 
business, and the act of a majority of the directors present 
at any meeting of the Board at which there is a quorum 
present shall be the act of the Board of Directors, except 
as may be otherwise specifically provided by law or by 
these By-laws. In the absence of a quorum from any such 
meeting it may be adjourned from time to time until a 
quorum shall be present thereat. Notice of any adjourned 
meeting need not be given. 

SECTION 11. Contracts with Directors. No contract or 
other transaction between this Corporation and any other 
corporation or partnership shall be affected by the fact that 
directors of this Corporation are interested in, or are direc
tors or officers of, such other corporation or members of 
such partnership if, at the meeting of the Board of Directors 
of this Corporation making, authorizing or confirming such 
contract or transaction there shall be present a majority of 
a quorum of the Board not so interested, and the vote of 
the director so interested shall not be necessary to make, 
authorize or confirm such contract or transaction. Any di
rector of the Corporation may be individually a party to 
or interested in any contract or transaction of this Corpora
tion, provided that such contract or transaction is rati-

CIB 009 0060 
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fled or approved by the affirmative vote of at least five direc
tors not so interested. 

SECTION 12. Removal of Directors. Any director elected 
by the holders of the Common Stock voting together as one 
class may be removed with or without cause by the affirmative 
vote of the holders of record of at least a majority of the out
standing shares of such stock, voting together as one class, 
at a meeting of stockholders or, without any such meeting, 
by the unanimous consent in writing of the holders of such 
shares. Any director elected by the holders of a particular 
class of the Common Stock may be removed with or without 
cause by, and shall not be removed except by, the affirmative 
vote of the holders of record of at least a majority of the 
outstanding shares of Common Stock of the class which shall 
have elected such director, voting separately as a class, at a 
meeting of stockholders or at a meeting of the holders of the 
shares of such class called for that purpose or, without any 
such meeting, by the unanimous consent in writing of the 
holders of the shares of such class. 

SECTION 13. Compensation, Each director shall be 
paid such remuneration not exceeding $3,000 per annum as " 
the Board of Directors shall from time to time fix by reso
lution. The directors shall also be repaid all expenses 
incurred by them in attending Board meetings or when 
otherwise engaged in the business of the Corporation. 

SECTION 14. Information. Each director of the Corpora
tion shall be entitled to receive currently, upon request, with
out limitation as to other data and information regarding 
the business and affairs of the Corporation to which he shall 
be entitled, copies of all cost, accounting or other statistical 
studies and reports from time to time regularly prepared by 
or for the management of the Corporation, together with 
such other cost or accounting data relating to the business 
of the Corporation or products produced by it as he shall 
from time to time reasonably request. Each director shall 
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also be entitled, either personally or by another designated 
by him for such purpose and approved by the Board of Di
rectors, to examine the cost, accounting and other statistical 
records of the Corporation. 

SECTION 15. Production Advisory Committee. The Board 
of Directors shall appoint a Production Advisory Committee 
consisting of such number, not less than three, of the di
rectors of the Corporation and such alternates or substitutes 
as the Board may from time to time approve. Each person 
appointed to such Committee shall be technically trained 
and familiar with dye production problems. The Committee 
shall include at least one director elected by the holders of 
each class of the Common Stock. 

It shall be the duty of the Committee to consider ques
tions and problems relating to production and programs 
therefor and to make recommendations in respect thereof 
to the Board of Directors and management of the Corpora
tion. The Committee, and the individual members thereof 
if they so desire, shall make reports to the Board of Directors 
concerning the activities of the Committee not less often than 
once in each calendar quarter. 

The Committee shall meet at such place or places and at 
such times (not less often than once in each calendar 
quarter), and shall conduct its affairs in such manner, with 
such assistance and according to such procedure, as it shall 
from time to time determine. 

Full information on all matters relating to production, 
including data regarding costs, availability of materials and 
equipment and use and availability of processes, reasonably 
necessary for the purposes of the Committee shall be 
furnished to it and the members thereof as and when re
quested. 
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ARTICLE V 

OFFICEES 

SECTION 1. Number; Qualifications. The principal of
ficers of the Corporation shall be a Chairman of the Board 
of Directors, a President, oue or more Vice-Presidents, a 
Treasurer and a Secretary. The Chairman of the Board of 
Directors and the President shall be elected from among the 
members of the Board. Any two offices, but not more than 
two, may be held by the same person. 

SECTION 2. Election; Term of Office. The principal 
officers of the Corporation shall be elected annually by the 
Board of Directors. Each principal officer shall hold office 
until his successor shall have been duly elected or until 
his death or until he shall resign or shall have been removed 
in the manner hereinafter provided. 

SECTION 3. Additional Officers. In addition to the 
principal officers mentioned in Section 1 of this Article V, 
the Board of Directors may appoint such other officers and 
agents as the Board may deem necessary or advisable, in
cluding one or more Assistant Treasurers, and one or more 
Assistant Secretaries, each of which officers and agents shall 
hold office for such period, have such authority and perform 
such duties as are provided in these By-Laws or as the Board 
of Directors may from time to time determine. 

SECTION 4. Removal. Any officer of the Corporation 
may be removed, either with or without cause, at any time 
by resolution adopted by a majority of the whole Board of 
Directors at any meeting. 

SECTION 5. Resignatiom. Any officer of the Corpora
tion may resign at any time by giving written notice of his 
resignation to the Board of Directors, or to the President, 
or to the Secretary of the Corporation. Any such resigna-
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tion shall take effect at the time specified therein, or, if the 
time when it shall become effective shall not be specified 
therein, then it shall take effect immediately upon its receipt 
by the Board or the President or Secretary; and, unless 
otherwise specified therein, the acceptance of such resigna
tion shall not be necessary to make it effective. 

SECTION 6. Vacancies. A vacancy in any office due to 
death, resignation, removal, disqualification or any other 
cause shall be filled for the unexpired portion of the term 
in the manner prescribed in these By-laws for regular elec
tions or appointments to such office. 

SECTION 7. The Chairman of the Board of Directors. 
The Chairman of the Board of Directors shall preside at all 
meetings of the stockholders or of any class thereof and of 
the Board of Directors at which he is present, and shall have 
such further powers and duties as from time to time may be 
prescribed by the Board of Directors. 

SECTION 8. The President. The President shall have 
general and active supervision over the business and affairs 
of the Corporation, subject, however, to the control of the 
Board of Directors. The President shall in the absence of 
the Chairman of the Board of Directors preside at all meet
ings of the stockholders or of any class thereof and of the 
Board of Directors at which he is present. He shall see 
that all orders and resolutions of the Board of Directors 
are carried into effect. He may sign, with the Treasurer 
or an Assistant Treasurer, or the Secretary or an Assistant 
Secretary, certificates of stock of the Corporation. He may 
sign and deliver in the name of the Corporation all deeds, 
mortgages, bonds, contracts or other instruments authorized 
by the Board of Directors, except in cases where the signing 
or delivery thereof shall be expressly delegated by the Board 
or by these By-laws to some other officer or agent of the Cor
poration or where any of them shall be required by law other
wise to be signed or delivered; and in general he shall perform 
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all duties incident to the office of President and such other 
duties as from time to time may be assigned to him by the 
Board of Directors. 

SECTION 9. The Vice-Presidents. Each Vice-President 
shall have such powers and perforin such duties as the Board 
of Directors or the President may from time to time prescribe 
and shall perform such other duties as may be prescribed by 
these By-laws. Any Vice-President may sign, with the Treas
urer or an Assistant Treasurer, or the Secretary or an 
Assistant Secretary, certificates of stock of the Corporation. 
At the request of the President, or in case of his absence or 
inability to act, any of the Vice-Presidents shall perform the 
duties of the President, and when so acting shall have all 
the powers of, and be subject to all the restrictions upon, the 
President. 

SECTION 10. The Treasurer. The Treasurer shall 

(a) have charge and custody of, and be responsible 
for, all funds and securities of the Corporation; receive 
and give receipt for moneys due and payable to the Cor
poration from any sources whatsoever; deposit all such 
moneys to the credit of the Corporation or otherwise as 
the Board of Directors or the President shall direct in 
such banks, trust companies or other depositaries as shall 
be selected by the Board of Directors; cause such funds 
to be disbursed by checks or drafts on the authorized 
depositaries of the Corporation signed as provided by the 
Board of Directors; and be responsible for the accuracy 
of the amounts of, and cause to be preserved proper 
vouchers for, all moneys so disbursed; 

(b) have the right to require from time to time reports 
or statements giving such information as he may desire 
with respect to any and all financial transactions of the 
Corporation from the officers or agents transacting the 
same; 
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(c) render to the Board of Directors or the President 
whenever they shall require him so to do an account of 
the financial condition of the Corporation and of all his 
transactions as Treasurer; and as soon as may be after 
the close of each fiscal year make and submit to the Board 
of Directors a like report for such fiscal year; 

(d) sign (unless the Secretary or an Assistant Secre
tary or an Assistant Treasurer shall sign), with the Pres
ident or a Vice-President, certificates of stock of the 
Corporation; and 

(e) in general perform all the duties incident to the 
office of Treasurer and such other duties as from time to 
time may be assigned to him by the President or the 
Board of Directors. 

SECTION 11. Assistant Treasurer. At the request of the 
Treasurer or in the case of his absence or inability to act, 
the Assistant Treasurer, or, if there be more than one, any 
of the Assistant Treasurers, shall perform the duties of the 
Treasurer, and, when so acting, shall have all the powers of, 
and be subject to all the restrictions upon, the Treasurer. 
Each of the Assistant Treasurers shall perform such other 
duties as from time to time may be assigned to him by the 
Board of Directors, the President or the Treasurer. 

SECTION 12. The Secretary. The Secretary shall 

(a) keep the minutes of meetings of the stockholders 
and of the Board of Directors in one or more books pro
vided for that purpose; 

(b) see that all notices are duly given in accordance 
with the provisions of these By-laws or as required by 
law; 

(c) be custodian of all contracts, deeds, documents, 
all other indicia of title to properties owned by the Cor
poration, and of its other corporate records (except 
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accounting records) and of the seal of the Corporation, 
and see that such seal is affixed to all stock certificates 
prior to the issue thereof and to all other documents the 
execution of which on behalf of the Corporation under its 
seal is duly authorized; 

(d) have charge of the issue and transfer of certifi
cates for shares of the stock of the Corporation and of 
the records thereof; 

(e) sign (or see that the Treasurer or an Assistant 
Treasurer shall sign) with the President or a Vice-Presi
dent certificates for stock of the Corporation; 

(f) see that the books, reports, statements, certifi
cates and all other documents required by law are prop
erly kept and filed; 

(g) see that the duties prescribed by Section 8 of 
Article I I I of these By-laws are performed; and 

(h) in general perform all duties incident to the 
office of Secretary, and such other duties as from time 
to time may be assigned to him by the Board of Directors 
or the President. 

SECTION 13. Assistant Secretary. At the request of the 
Secretary or in the case of his absence or inability to act, 
the Assistant Secretary, or, if there be more than one, any 
of the Assistant Secretaries, shall perform the duties of the 
Secretary, and, when so acting, shall have all the powers of, 
and be subject to all the restrictions upon, the Secretary. 
Each of the Assistant Secretaries shall perform such other 
duties as from time to time may be assigned to him by the 
Board of Directors, the President or the Secretary. 

SECTION 14 Salaries. The salaries of the officers of the 
Corporation shall be fixed from time to time by the Board 
of Directors, and no officer shall be prevented from receiving 
a salary by reason of the fact that he is also a director of the 
Corporation. 
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SECTION 15. Bonding. Any officer, employee or agent 
shall give such bond with such surety or sureties for the 
faithful performance of his duties as the Board of Directors 
may, from time to time, require. 

ARTICLE VI 

GENERAL COUNSEL 

The Board of Directors may appoint a General Counsel 
of the Corporation and such appointment may at any time 
be cancelled by vote of the Board. All matters of legal im
port concerning the Corporation shall be under the general 
control and direction of the General Counsel. 

ARTICLE VII 

CONTRACTS, LOANS, CHECKS, BANK ACCOUNTS, ETC. 

SECTION 1. Execution of Contracts. The Board of Di
rectors may authorize any officer or officers or agent or 
agents of the Corporation to enter into any contract or ex
ecute and deliver any instrument in the name and on behalf 
of the Corporation, and such authority may be general or 
confined to specific instances. Unless authorized so to do 
by these By-laws or by the Board of Directors, no officer, 
agent or employee shall have any power or authority to bind 
the Corporation by any contract or engagement, or to pledge 
its credit, or to render it liable pecuniarily for any purpose 
or to any amount 

SECTION 2. Loans. No loan shall be contracted on behalf 
of the Corporation and no negotiable paper shall be issued 
in its name unless authorized by the Board of Directors. 
When so authorized any officer or agent of the Corporation 
may effect loans and advances at any time for the Corpora
tion, and for such loans and advances may make, execute and 
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deliver promissory notes or other evidences of indebtedness 
of the Corporation and, when authorized as aforesaid, as 
security for the payment of any and all loans, advances, 
indebtedness and liabilities of the Corporation, may mort
gage, pledge or hypothecate any real or personal property at 
any time held by the Corporation and to that end execute 
instruments of mortgage or pledge. Such authority may be 
general or confined to specific instances. 

SECTION 3. Checks, Drafts, etc. All checks, drafts, 
orders for the payment of money, bills of lading, warehouse 
receipts, obligations, bills of exchange and insurance certifi
cates shall be signed or endorsed (except endorsements for 
collection for account of the Corporation or for deposit to 
its credit) by such officer or officers, agent or agents of the 
Corporation and in such manner as shall from time to time 
be determined by resolution of the Board of Directors. 

SECTION 4. Deposits. All funds of the Corporation 
not otherwise employed shall be deposited from time to 
time to the credit of the Corporation in such banks, trust 
companies or other depositaries as the Board of Directors 
may from time to time designate, and for the purpose of such 
deposit, all checks, drafts, and other orders for the payment 
of money which are payable to the order of the Corporation, 
may be endorsed, assigned and delivered by any officer of 
the Corporation or in such other manner as may from time 
to time be determined by the Board of Directors. The Board 
of Directors may make such special rules and regulations 
with respect to such deposits as it may deem expedient. 

SECTION 5. Books and Records. The Board of Directors 
may keep the books and records of the Corporation at such 
places within or without the State of Delaware, as it may 
from time to time determine. The stock record books and 
the blank stock certificate books shall be kept by the Secretary 
or by any other officer or agent designated by the Board of 
Directors. The original or a duplicate stock ledger contain
ing the names and addresses of the stockholders and the 



2) 

number of shares held by them respectively shall be kept 
at the principal office or place of business of the Corporation 
in the State of Delaware. 

SECTION 6. Proxies. Unless otherwise provided by resolu
tion of the Board of Directors the Chairman of the Board 
of Directors or the President may from time to time appoint 
an attorney or attorneys or agent or agents, of the Cor
poration, in the name and on behalf of the Corporation to 
cast the votes which the Corporation may be entitled to cast 
as the holder of stock or other securities in any other cor
poration any of whose stock or other securities may be held 
by the Corporation, at meetings of the holders of the stock 
or other securities of such other corporation, or to consent 
in writing, in the name of the Corporation as such holder, 
to any action by such other corporation, and may instruct 
the person or persons so appointed as to the manner of 
casting such votes or giving such consent, and may execute 
or cause to be executed in the name and on behalf of the Cor
poration and under its corporate seal, or otherwise, all snch 
written proxies or otb~r instrument* as he may deem nec
essary or proper in the precis*-?. 

.SECTION 7. Audit of Bool:* in-t Account*. The books 
and accounts of the Corporation shall be audited at least 
once in each dsoal year by public accountants of good stand
ing selected by the Board of Directors. 

ARTICLE VIII 

CAPITAL STOCK 

SECTION 1. Certificates of Stock. Each holder of record 
of stock of the Corporation shall be entitled to have a certifi
cate, in such form as shall be approved by the Board, signed 
by, or in the name of the Corporation by, the President or a 
Vice-President and the Treasurer or an Assistant Treasurer 



21 

or the Secretary or an Assistant Secretary, certifying the 
number of shares and the class thereof owned by him in the 
Corporation. Each certificate representing shares of Com
mon Stock shall have plainly written upon the face thereof 
a statement substantially to the effect that the transfer of 
said certificate and shares of stock represented thereby is 
subject to the terms and conditions contained in the By-laws 
of the Corporation, as from time to time amended, a copy of 
which is on file at the office of the Corporation, affecting 
transferability and ownership of said certificate and shares 
of stock represented thereby, to which terms and conditions 
the sale, gift or other disposition of said certificate or said 
shares is subject The Corporation shall require as a condi
tion to the transfer of any shares of Common Stock and the 
issue of one or more new certificates therefor in the name of 
the proposed transferee, that such new certificate or certifi
cates shall have such statement similarly written upon the 
face thereof. 

SECTION 2. Restriction on Transfer of Shares of Common 
Stock and Certificates Therefor. Except as herein provided, 
no holder of any shares of the Common Stock shall sell, as
sign, transfer or otherwise dispose of any shares of Common 
Stock, and no sale, assignment, transfer or other disposition 
of such shares of Common Stock to any other person shall 
be valid, and no transfer to complete or record such sale, as
signment, transfer or disposition shall be made upon the 
stock books of the Corporation, unless and until the provi
sions and conditions set forth in subsections (a) to (f), in
clusive, of this Section 2 shall have been complied with; pro
vided, however, that the provisions of this Section 2 shall not 
apply to (i) a transfer or other disposition of any shares of 
Common Stock to the Corporation, (ii) any initial or subse
quent transfer or other disposition of any shares of Class A 
Common Stock from any Ciba affiliate to any other Ciba 
affiliate, (iii) any initial or subsequent transfer or other 
disposition of any shares of Class B Common Stock from any 
Geigy affiliate to any other Geigy affiliate, (iv) any initial or 
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subsequent transfer or other disposition of any shares of 
Class C Common Stock from any Sandoz affiliate to any other 
Sandoz affiliate, and (v) a transfer of any shares of Common 
Stock by bequest or other testamentary disposition, includ
ing disposition under the operations of the laws of intestacy; 
provided, further, that any subsequent transfer of any of 
said shares transferred pursuant to the foregoing provisions 
(i) to (v), inclusive, shall be subject to all the applicable 
provisions of this Section 2. For purposes of this Section 2, 
the term "person" shall be deemed to include any individual 
or corporation, partnership, trust, joint venture, syndicate, 
tenancy-in-common, joint tenancy or other entity, and any 
one or more of them; the term "Ciba affiliate" shall mean Ciba 
Limited, any subsidiary of Ciba Limited, or any trustee for 
Ciba Limited or any such subsidiary or a nominee for any of 
them; the term "Geigy affiliate" shall mean J . R. Geigy S. A., 
any subsidiary of J . R. Geigy S. A., or any trustee for J . R. 
Geigy S. A. or any such subsidiary or a nominee for any of 
them; the term "Sandoz affiliate" shall mean Sandoz Limited, 
any subsidiary of Sandoz Limited, or any trustee for Sandoz 
Limited or any such subsidiary or a nominee for any of them; 
and the term "subsidiary" shall mean, when used in relation 
to any company, any company all of the stock of which (other 
than directors' qualifying shares) entitled to vote in the elec
tion of directors shall at the time in question be owned by said 
company, either directly or through one or more inter
mediaries. 

(a) In case any holder of Common Stock proposes to 
sell, give away or otherwise dispose of any shares of Com
mon Stock, such holder (being hereinafter in this subsec
tion (a) and the following subsection (d) referred to as 
the Transferor) shall first advise the Corporation in writ
ing, at its principal office, of (i) the number of such 
shares which the Transferor proposes to sell, give away 
or otherwise dispose of, (ii) the name or names and ad
dress or addresses of the proposed purchaser or purchasers 
or other transferee or transferees of such shares, (iii) in 
the case of a proposed sale, the price per share at which 
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the Transferor proposes to sell such shares, and (iv) in 
the case of a proposed gift or other disposition of such 
shares, the terms and conditions upon which the Trans
feror proposes to effect such disposition. The Corporation 
shall thereupon hare the right and option, for a period 
of ninety days following the date (hereinafter in this sub
section (a) called the Option Date) on which the Cor
poration shall receive such advice, to purchase from the 
Transferor, or to find another holder or other holders of 
Common Stock (in the manner provided in subsection 
(c) hereof) to purchase from the Transferor, all (but not 
less than all) the shares specified in such advice, (A) in 
the case of a proposed sale, at the price per share speci
fied in such advice or at the fair value thereof determined 
in accordance with the provisions of subsection (d) 
hereof, whichever shall he less, and (B) in the case of a 
proposed gift or other disposition of such shares, at the 
fair value thereof determined in accordance with the pro
visions of subsection (d) hereof. I f the Corporation shall 
elect to exercise its right and option to purchase or to 
find purchasers for the shares specified in such advice 
from the Transferor, it shall so notify the Transferor in 
writing within ninety days after the Option Date, and 
thereupon the Transferor shall assign and transfer said 
shares to the Corporation and/or such other purchasers, 
against payment therefor, which payment shall be made 
within five days after the Corporation shall have so noti
fied the Transferor of its election to exercise its right and 
option to purchase or to find purchasers for said shares or, 
if the fair value of said shares is to be determined by 
arbitration in accordance with the provisions of subsec
tion (d) hereof, then within five days after the arbitrator 
shall have rendered his final award in accordance with the 
provisions of said subsection (d). I f the Corporation 
shall not notify the Transferor in writing within ninety 
days after the Option Date of its election to exercise its 
right and option to purchase or to find purchasers for the 
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shares specified in such advice from the Transferor, the 
Transferor shall be entitled for a period of fifteen days 
commencing on the ninety-first day after the Option Date, 
to sell to the purchaser and at the price specified in the 
Transferor's advice to the Corporation, or to give away 
or otherwise dispose of, to the transferee or transferees 
and on the terms and conditions specified in the Trans
feror's advice to the Corporation, the number of shares 
specified in such advice and the Transferor shall be en
titled to have said shares transferred upon the stock books 
of the Corporation accordingly, provided, however, that 
any subsequent transfer of any of said shares shall be 
subject to all the provisions of this Section 2. 

(b) If by reason of the insolvency of any holder of 
shares of Common Stock (such holder being hereinafter 
referred to in this subsection (b) as a Transferor) title to 
any shares of Common Stock held of record by said Trans
feror shall pass to any receiver, trustee, committee, or 
other similar fiduciary (any one or more of which is here
inafter referred to in this subsection (b) and the follow
ing subsection (d) as a Fiduciary), the Corporation shall 
have the right and option, for a period of ninety days 
following the date (hereinafter in this subsection (b) 
called the Option Date) on which certificates for said 
shares shall be presented to the Corporation for transfer, 
to purchase from the Fiduciary, or to find another holder 
or other holders of Common Stock (in the manner pro
vided in subsection (c) hereof) to purchase from the Fidu
ciary, all (but not less than all) the shares represented 
by the certificates thus presented for transfer at the fair 
value thereof determined in accordance with the provi
sions of subsection (d) hereof. If the Corporation shall 
elect to exercise its right and option to purchase or to 
find purchasers for the shares subject to the provisions 
of this subsection (b), it shall so notify the Fiduciary in 
writing within ninety days after the Option Date, and 
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thereupon the Fiduciary shall assign and transfer said 
shares to the Corporation and/or such other purchasers, 
against payment therefor, which payment shall be made 
within five days after the Corporation shall have so noti
fied the Fiduciary of its election to exercise its right and 
option to purchase or to find purchasers for said shares 
or, if the fair value of said shares is to be determined by 
arbitration in accordance with the provisions of subsec
tion (d) hereof, then within five days after the arbitrator 
shall have rendered his final award in accordance with 
the provisions of said subsection (d). If the Corporation 
shall not notify the Fiduciary in writing within ninety 
days after the Option Date of its election to exercise its 
right and option to purchase or to find purchasers for the 
shares subject to the provisions of this subsection (b), 
the right and option hereby granted to the Corporation 
shall cease and terminate as to said shares and the Fidu
ciary shall be entitled to have said shares transferred 
upon the stock books of the Corporation into the name of 
the Fiduciary, provided, however, that any subsequent' 
transfer of said shares by the Fiduciary shall be subject 
to all the provisions of this Section 2. 

(c) Whenever the Corporation shall have the right 
and option to purchase or to find another holder or other 
holders of Common Stock to purchase shares of Common 
Stock pursuant to any of the provisions of this Section 
2, the Board shall determine within a period of thirty 
days after the applicable Option Date whether or not to 
elect to purchase for the account of the Corporation all or 
any part of said shares of Common Stock. If the Corpora
tion shall not elect to purchase any of said shares of Com
mon Stock, or shall elect to purchase less than all said 
shares of Common Stock, the Corporation shall within 
such period of thirty days after such Option Date give 
notice in wrtiing to all holders of Common Stock, other 
than the holder or holders whose shares are then subject to 

C J B 009 0075 



26 

such right and option of purchase by the Corporation, of 
the number of said shares of Common Stock which the Cor
poration shall have elected not to purchase (hereinafter 
called the Optioned Shares) and of the price per share 
at which the Optioned Shares are available for purchase 
by such holders of Common Stock, if such price shall 
then be known to the Corporation. Each such holder of 
Common Stock shall thereupon have the right, for a 
period commencing on the day on which the Corporation 
shall give such notice and ending on the sixty-fifth day 
after the applicable Option Date, to purchase either (i) 
the number of Optioned Shares which bears the same 
proportion to the total number of Optioned Shares as 
the number of shares of Common Stock held of record 
by such holder bears to the total number of shares of 
Common Stock then held of record by all holders of 
Common Stock entitled to purchase any of the Optioned 
Shares, or (ii) any lesser number of Optioned Shares, 
in either case by notifying the Corporation in writing 
on or before the sixty-fifth day after such Option Date 
of the election of such holder to purchase such number 
of Optioned Shares and simultaneously undertaking to. 
pay to the Corporation on demand the purchase price of 
such number of Optioned Shares. In addition, any such 
holder of Common Stock may notify the Corporation 
in writing on or before the sixty-fifth day after the appli
cable Option Date that such holder desires to purchase the 
whole of any balance of the Optioned Shares (subject 
to the rights of other holders of Common Stock to pur
chase a proportionate part of such balance, as hereinafter 
provided) purchasable by other holders of Common 
Stock which shall not be so purchased by them, in which 
event such holder shall also undertake to pay to the 
Corporation on demand the purchase price of any of the 
Optioned Shares which such holder shall purchase. In 
case two or more such holders of Common Stock shall 
each give notice to the Corporation that they desire to 
purchase the whole of any such balance of the Optioned 
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Shares, each holder of Common Stock giving such notice 
shall have the right to purchase the number of shares 
comprised in such balance which bears the same propor
tion to the total thereof as the number of shares of Com
mon Stock held of record by such holder bears to the 
aggregate number of shares of Common Stock then held 
of record by said two or more holders of Common Stock. 
If one or more holders of Common Stock shall elect to 
exercise the right hereunder to purchase all or any part 
of the Optioned Shares in the manner provided in this 
subsection (c), and all the Optioned Shares are to be 
purchased pursuant to such election or elections, the 
Corporation shall thereupon effect the purchase of such 
Optioned Shares for the account of sucli holder or holders 
of Common Stock by exercising the right and option of 
the Corporation to find purchasers for such Optioned 
Shares pursuant to the applicable provisions of this Sec
tion 2. 

(d) For all purposes of this Section 2, the fair value 
of shares of Common Stock shall be deemed to be that 
amount per share determined by the Board, or by arbitra
tion in the City of New York in accordance with the laws 
of the State of New York, in each case as at the end 
of the calendar month immediately preceding the appli
cable Option Date, as follows: 

Whenever the Corporation shall have the right and 
option to purchase or to find another holder or other 
holders of Common Stock to purchase shares of Common 
Stock pursuant to any of the provisions of this Section 
2, the Board shall determine within a period of thirty 
days after the applicable Option Date the fair value of 
said shares of Common Stock (which shall be the book 
value of said shares unless otherwise determined by the 
Board based on reasons specified in the advice herein
after mentioned) and shall advise the Transferor or the 
Fiduciary, as the case may be, in writing, of the fair 
value of said shares as thus determined by the Board. 
Such determination by the Board shall be final, conclu-
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sive and binding upon the Corporation and upon all per
sons having any interest in said shares, unless the 
Transferor or the Fiduciary, as the case may be, shall 
request within five days after receipt of such advice from 
the Corporation that the fair value of said shares be 
determined by arbitration. 

For purposes of this Section 2, the "book value" of 
a share of Common Stock shall be determined by deduct
ing from the net assets of the Corporation an amount 
equal to the aggregate par value of all the outstanding 
shares of Preferred Stock of the Corporation plus any 
dividends accrued thereon, and dividing the result by the 
number of outstanding shares of Common Stock, disre
garding any shares of Common Stock or Preferred Stock 
held by the Corporation as treasury stock. Net assets 
shall be determined by deducting from total assets, as 
shown on the books of the Corporation (except that 
marketable securities shall be taken at market value), 
any good will, liabilities, current or accrued, funded debt 
and appropriate reserves for contingent liabilities, all in 
accordance with generally accepted accounting practice. 

If the Board is unable within thirty days after the 
applicable Option Date to agree upon the fair value of 
said shares, or if the Transferor or the Fiduciary, as the 
case may be, shall request that the fair value of said 
shares shall be determined by arbitration as aforesaid, 
then, and in either such event, the fair value of said 
shares shall be determined by an arbitrator to be selected 
by the Corporation and the Transferor or the Fiduciary, 
as the case may be, or, in the event that the Corporation 
and the Transferor or Fiduciary shall fail to select such 
arbitrator within seven days after such request for de
termination of fair value, by an arbitrator to be selected 
pursuant to the Commercial Arbitration Rules of the 
American Arbitration Association then obtaining. The 
award of such arbitrator shall be final, conclusive and 
binding upon the Corporation and upon all persons hav-
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ing any interest in said shares of Common Stock. The 
expenses of arbitration shall be divided equally between 
the Corporation and the Transferor or between the Cor
poration and the Fiduciary, as the case may be. Except 
as the Corporation and the Transferor or the Fiduciary, 
as the case may be, may from time to time agree, all 
proceedings taken in connection with such determination 
shall be in accordance with said Rules of the American 
Arbitration Association, to the extent applicable, and 
such rules of procedure as such arbitrator may from time 
to time determine. 

For purposes of this Section 2, a holder of, or the 
holders of, Common Stock shall be deemed to be the per
son or persons whose name or names shall appear on the 
stock books of the Corporat ion as a holder or the holders 
of Common Stock. In the event of any transfer of shares 
of Common Stock, whether to a holder of Common Stock 
or to any other transferee, said shares shall thereafter 
be sold, transferred or otherwise disposed of only subject 
to and in accordance with the provisions and conditions 
of this Section 2. 

(e) For purposes of this Section 2, a pledge or hypothe
cation of any shares of Common Stock shall not be deemed 
to be a sale, transfer or other disposition thereof, if the 
pledgee shall be entitled to exercise any power of sale over 
said shares of Common Stock, or otherwise take title to 
or cause the transfer of title to said shares of Common 
Stock, only in compliance with all the provisions and con
ditions of this Section 2. 

(f) In the event that the Corporation shall acquire 
or hold any shares of Common Stock, pursuant to any 
right and option to purchase shares of Common Stock 
hereunder or otherwise, the Corporation shall not sell or 
transfer any of such shares to any holder of Common 
Stock, unless it shall have first offered to all holders of 
Common Stock the shares to be sold or transferred, upon 
the same terms, pro rata, in accordance with the respec-
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tive numbers of shares of Common Stock then held by 
such holders. 

SECTION 3. Transfers of Stock. Shares of stock of the 
Corporation shall be transferable only on the stock books 
of the Corporation by the holder thereof in person or by his 
attorney thereunto authorized by power of attorney duly 
executed and filed with the Secretary, if, and only if, the 
Corporation shall have received evidence satisfactory to it 
of full compliance with all the provisions and conditions 
applicable to such transfer as set forth in Section 2 of this 
Article VIII, and on the surrender of the certificate or certifi
cates for such shares properly endorsed. A record shall be 
made of each transfer, and a duplicate thereof mailed to the 
Delaware office of the Corporation, and whenever a transfer 
shall be made for collateral security, and not absolutely, it 
shall be so expressed in the entry of the transfer. The Board 
may also make such additional rules and regulations as it 
may deem expedient concerning the issue and transfer of 
certificates representing shares of stock of the Corporation. 

SECTION i . Dividends. Except as otherwise provided by 
law or in the Certificate of Incorporation, the directors may 
declare dividends from the surplus or net profits arising 
from the business of the Corporation as and when they deem 
expedient. Before declaring any dividend there may be re
served out of the accumulated profits such sum or sums as 
the directors from time to time in their discretion think 
proper for working capital or as a reserve fund to meet con
tingencies or for equalizing dividends, or for such other pur
poses as the directors shall think conducive to the interests 
of the Corporation. 

SECTION 5. Lost, Destroyed, or Mutilated Certificates. 
The holder of any stock of the Corporation shall immediately 
notify the Corporation of any loss, destruction or mutilation 
of the certificate therefor, and the Board of Directors may, 
at its discretion, cause to be issued to such holder a new 
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certificate or certificates of stock in the place of any such 
certificate alleged to have been mutilated, lost or destroyed, 
upon the surrender of the mutilated certificate or, in case 
of loss or destruction of the certificate, upon satisfactory 
proof of such loss or destruction, and the Board of Directors 
may in its discretion, require the owner of the lost or de
stroyed certificate, or his legal representative, to give the 
Corporation a bond in such sum, and with such surety or 
sureties, as it may direct, sufficient to indemnify the Cor
poration against any claim that may be made against it 
on account of the alleged loss or destruction of any such cer
tificate. A new certificate may be issued without requiring 
a bond when, in the judgment of the Board of Directors, it 
is proper to do so. 

ARTICLE IX 

LIMITATION OP LIABILITY AND INDEMNIFICATION 
OF DIRECTORS AND OFFICERS 

No person shall be liable to the Corporation for any loss 
or damage suffered by it on account of any action taken • 
or omitted to be taken by him as a director or officer of the 
Corporation in good faith, if such person (a) exercised or 
used the same degree of care and skill as a prudent man 
would have exercised or used under the circumstances in 
the conduct of his own affairs, or (b) took or omitted to take 
such action in reliance upon advice of counsel for the Cor
poration or upon statements made or information furnished 
by officers or employees of the Corporation or by account
ants, auditors or by other experts employed by the Cor
poration which he had reasonable grounds to believe. 

In case any action, suit or proceeding to which any 
person may be made a party on account of action taken or 
omitted to be taken by him as a director or officer of the 
Corporation shall result in the entry of final judgment in 
his favor or be dismissed as to him, the Corporation shall 
reimburse or indemnify him for or against all costs, ex-
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penses and counsel fees reasonably incurred by him in con
nection therewith. 

In case any such action, suit or proceeding shall result 
in a settlement, and if in the judgment of a disinterested 
majority of the Board of Directors or of any disinterested 
committee or group of persons to whom the question may 
be referred by said Board, any such person was not negli
gent or guilty of bad faith in relation to the matters com
plained of therein, the Corporation shall reimburse or 
indemnify him for or against all costs, expenses and coun
sel fees reasonably incurred by him in connection therewith, 
other than for any sums paid to the Corporation. 

The rights accruing to any person under the provisions 
of this Article IX shall be in addition to and not in limi
tation of any other rights, indemnities or limitations of 
liability to which he may be lawfully entitled, nor shall any
thing herein contained restrict the right of the Corpora
tion to indemnify or reimburse any such person in any proper 
case even though not specifically herein provided for. 

ARTICLE X 

FISCAL YEAH 

The fiscal year of the Corporation shall begin on the first 
day of January and end on the thirty-first day of December 
in each year. 

ARTICLE X I 

NOTICE AND WAIVER OP NOTICE 

Whenever any notice is required by these By-laws to 
be given, personal notice is not meant unless expressly so 
stated; and any notice so required shall be deemed to be 
sufficient if given by depositing the same in a post-office box 
in a sealed postpaid wrapper, addressed to the person en-

CIB 009 0082 



33 

titled thereto at his last known post-office address, and such 
notice shall be deemed to have been given on the day of such 
mailing. Whenever any notice whatever is required to be 
given by these By-laws or the Certificate of Incorporation 
or the laws of the State of Delaware, a waiver thereof in 
writing, signed by the person or persons entitled to said 
notice, whether before or after the time stated therein, shall 
be deemed equivalent thereto. 

ARTICLE XII 

AMENDMENTS 

Except as otherwise provided by law or in the Certificate 
of Incorporation and except as hereinafter provided, these 
By-laws or any of them may be altered, amended or repealed, 
or new by-laws may be adopted, at any annual or special 
meeting of stockholders, by the vote of the holders of record 
of at least a majority of the aggregate number of the out
standing shares of Common Stock, or at any regular or 
special meeting of the Board of Directors, by the vote of a 
majority of the whole Board of Directors, provided that the 
notice or waiver of notice of such meeting shall include the 
form of the proposed alteration or amendment or of the 
proposed new by-laws, or a summary thereof, and the desig
nation of any provisions to be repealed. By-laws made, 
altered or amended by the Board of Directors shall be sub
ject to alteration, amendment or repeal by the stockholders. 
Notwithstanding anything to the contrary herein provided 
the affirmative vote of the holders of record of at least a 
majority of each class of Common Stock at the time out
standing, given at any such annual or special meeting shall 
be required to alter, amend, or repeal, or to substitute new* 
by-laws for, any of the following provisions: the provisions 
of Article I I with respect to the policy of the Corporation, 
the provisions of Section 2 of Article I I I with respect to the 
calling of special meetings of the holders of any class of 
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Common Stock, the provisions of Section 5(b) of Article I I I 
with respect to quorum for meetings of the holders of any 
class of Common Stock, the provisions of Section 6 of Article 
III with respect to organization of meetings of stock
holders, the provisions of Section 7 of Article I I I with 
respect to voting, the provisions of Section 1 of Article IV 
with respect to proposed changes in the line of products 
that the Corporation is prepared to manufacture, the pro
visions of Section 2 of Article IV with respect to the number, 
election and term of office of directors, the provisions of Sec
tion 5 of Article IV with respect to vacancies in the office of 
director, the provisions of Section 9 of Article IV with respect 
to the calling of special meetings of the Board of Directors, 
the provisions of Section 12 of Article IV with respect to 
the removal of directors, the provisions of Section 14 of 
Article IV with respect to information to be available to the 
directors, the provisions of Section 15 of Article IV with re
spect to the Production Advisory Committee, the provisions 
of Sections 1, 2 and 3 of Article VIII with respect to restric
tions on transfer of shares of Common Stock and certificates 
therefor, and the provisions of this Article XII . Sections 
1, 2 and 3 of Article VIII with respect to restrictions on 
transfer of shares of Common Stock and certificates there
for may also from time to time be waived in particular in
stances by the affirmative vote of the holders of record of at 
least a majority of each class of Common Stock at the time 
outstanding, given at any such annual or special meeting. 
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TOMS RIVER-CINCINNATI CHEMICAL 
CORPORATION 

Secretary, of TOMS RIVER-CINCINNATI CHBMIOAL CORPORA
TION, a Delaware corporation, DO HEREBY CERTIFY that the 
foregoing is a true and complete copy of the By-laws of said 
Corporation, and that such By-laws are now in full force and 
effect 

IN WITNESS WHEREOF, I have hereunto subscribed my 
name and affixed the seal of said Corporation this 
day of , 19 

Secretary. 
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BY-LAWS 

(As Amended thru June 16, 1964) 

ARTICLE I 

Offices 

SECTION 1. Principal Office. The principal office of the Corpora
tion in the State of Delaware shall be in the City of Dover, County of 
Kent, and the name of the resident agent in charge thereof is United 
States Corporation Company. 

SECTION 2. Other Offices. The Corporation shall also have an 
office at Toms River, New Jersey, and may have such other office or 
offices either within or without the State of Delaware as the Board of 
Directors may from time to time appoint or as. the business of the 
Company may require. 

ARTICLE I I 

Policy 

It shall be the policy of the Corporation to manufacture dyes and 
dye intermediates primarily for salejto the respective sales subsidi
aries in the United States of the stockholders of the Corporation, so 
that said subsidiaries may look to the Corporation as a dependable source 
of supply of such products in the quantities and of the qualities required 
and at the lowest practicable cost. 

ARTICLE I I I 

Meetings of Stockholders 

SECTION 1. Annual Meetings. The annual meeting of the stockholders 
for the election of directors and for the transaction of such other busi
ness as may come before the meeting shall be held at ten o'clock in the 
forenoon, Eastern Standard Time, on the third Wednesday in Apr'1, in each 
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year i f not a legal holiday under the laws of the state where such meeting 
is to be held, and, i f a legal holiday under the laws of said state, then 
on the next succeeding business day not a legal holiday under the laws of 
said state. If the election of directors shall not be held on the day 
designated herein for any annual meeting or at any adjournment of such 
meeting, the Board of Directors shall cause the election to be held at a 
"special meeting as soon thereafter as conveniently may be. At such special 
meeting the stockholders may elect the directors and transact other busi
ness with the same force and effect as at an annual meeting duly held. 

SECTION 2. Special Meetings. Special meetings of the stockholders, 
unless otherwise provided by law, may be called at any time by the Chair
man or the Vice-Chairman of the Board of Directors or the President or a 
Vice President or the Board of Directors, and shall be called by the 
President or the Secretary at the request in writing of holders of record 
of at least 257, of the outstanding shares of any class of the Common 
Stock. Such request in writing shall state the purpose or purposes of 
such meeting. Special meetings of the holders of any class of the Common 
Stock for the purpose of removing any of or a l l the directors that the 
holders of such class shall have elected or for the purpose of filling 
any vacancy or vacancies in the office of director that the holders of 
such class shall be entitled to elect, as hereinafter provided, may be 
called by any holder or holders of 57. or more of the outstanding shares of 
the Common Stock of such class. 

SECTION 3. Place of Meetings. Meetings of the stockholders or of 
any class thereof shall be held at 260 Madison Avenue (22nd floor), New 
York City, New York, or at such place within or without the State of Dela
ware as shall be specified in the respective notices or waivers of notice 
thereof, provided that the place of the annual meeting of stockholders 
shall not be changed within sixty days next before the day on which such 
meeting is to be held. 

SECTION 4. Notice of Meetings. Except as otherwise expressly re
quired by law, notice of each meeting of the stockholders, whether annual 
or special, and notice of each meeting of the holders of any class of the 
Common Stock, shall, at least twenty days before the day on which the meet
ing is to be held, be given to each stockholder of record of the Corpora* 
tion entitled to vote thereat by delivering a written notice thereof to 
him personally, or by mailing such notice in a postage prepaid envelope 
addressed to him at his address as it appears on the stock books of the 
Corporation, or by transmitting notice thereof to him at such address by 
telegraph, cable or wireless. Except as hereinafter provided, such written 
notice shall be signed by the Chairman or the Vice-chairman of the Board 
of Directors or the President or a Vice President or the Secretary or an 
Assistant Secretary, in the case of each such meeting. In each case of a 
meeting of the holders of any class of the Common Stock called by the 
holders of such class of stock as provided in these By-laws, such written 
notice shall be signed by the stockholder or stockholders calling such 
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meeting. Except when expressly required by law,, no publication of any 
notice of a meeting of the stockholders shall be required. Nevertheless, 
notice of any meeting of the stockholders or of any class thereof shall 
not be required to be given to any stockholder who shall attend such 
meeting in person or by proxy; and, i f any stockholder shall, in person or 
by attorney thereunto authorized, in writing or by telegraph, cable or 
wireless, waive notice of such meeting, notice thereof need not be given 
to him. Except when expressly required by law, notice of any adjourned 
meeting of the stockholders of the Corporation or of any class thereof 
need not be given. 

SECTION 5. Quorum. Unless otherwise expressly required by law or 
the Certificate of Incorporation, (a) at any meeting of the stockholders, 
the presence in person or by proxy of the holders of record of at least a 
majority of the aggregate number of shares of the Common Stock at the time 
outstanding shall be necessary in order to constitute a quorum for the 
transaction of business, other than the election or removal of directors 
who may be elected or removed by the holders of any class of the Common 
Stock voting separately as a class, and (b) at any meeting of the holders 
of any class of Common Stock for the election or removal of directors, 
the presence in person or by proxy of the holders of record of at least a 
majority of the aggregate number of shares of such class at the time out
standing shall be necessary in order to constitute a quorum for the elec
tion or removal of directors by the holders of the Common Stock of such 
class. In the absence of a quorum at any such meeting or any adjournment 
or adjournments thereof, the stockholders entitled to vote thereat, 
present in person or represented by proxy, or in the absence therefrom 
of a l l of the stockholders, any officer entitled to presMe at, or to act 
as secretary of, such meeting may adjourn such meeting from time to time. 
At any such adjourned meeting at which a quorum shall be present any busi
ness may be transacted which might have been transacted at the meeting as 
originally called. 

SECTION 6. Organization. At each meeting of the stockholders, and 
at each meeting of the holders of any class of the Common Stock, the Chair
man of the Board of Directors or, in his absence, the Vice-Chairman, or in 
the absence of both of such officers, the President or, in the absence of 
a l l of the foregoing officers, a chairman chosen by a majority vote of the 
stockholders present in person or represented by proxy and entitled to 
vote thereat shall act as Chairman thereof, and preside thereat; and the 
Secretary or, if he shall be absent from such meeting, the person whom the 
Chairman of such meeting shall appoint as Secretary of such meeting shall 
act as Secretary and keep the records thereof. 

SECTION 7. Voting. Except as otherwise expressly provided by law. 
the Certificate of Incorporation or these By-laws, the holders of the 
Common Stock shall exclusively possess voting power for the election of 
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directors and for a l l other purposes, and the holders of the Preferred 
Stock shall have no voting power under any circumstances. Except as 
otherwise provided in these By-laws, each holder-of record of shares of 
Common Stock shall, at each meeting of the stockholders, be entitled to 
one vote in person or by proxy for each share of the Common Stock so held 
by him, and each holder of record of shares of Common Stock of any class 
shall, at each meeting of the holders of Common Stock of such class, be 
entitled to one vote in person or by proxy for each share of Common 
Stock of such class so held by him. Except as otherwise expressly pro
vided by law, the Certificate of Incorporation or these By-laws, at each 
meeting of the .stockholders or of any class thereof the votes of the 
holders of record of at least a majority of the number of shares of Common 
Stock at the time outstanding and entitled to vote thereat shall be neces
sary for the transaction of any business. The vote for directors and, 
upon the demand of any stockholder entitled to vote thereat, the vote upon 
any other question before the meeting shall be by ballot. 

SECTION 8. List of Stockholders. It shall be the duty of the 
Secretary or other officer of the Corporation who shall have charge of 
its stock ledger to prepare and make, at least ten days before every 
meeting of the stockholders called to be held for the election o'f direc
tors of the Corporation, a complete lis t of the stockholders entitled to 
vote thereat, arranged in alphabetical order. Such l i s t shall be open at 
the place where said meeting and election is to be held for said ten days 
to the examination of any stockholder, and i t shall be produced and kept 
at the time and place of said meeting and election during the whole time 
thereof, and subject to the inspection of any stockholder who may be present 
thereat. Upon the wilful neglect or refusal of the directors to produce 
such l i s t at any election, they shall be ineligible to any office at such 
election. The original or duplicate stock ledger shall be the only evidence 
as to who are the stockholders entitled to inspect such l i s t or the books 
of the Corporation, or to vote in person or by proxy at such election. 

SECTION 9. Inspectors of Votes. Prior to each meeting of the stock- -

holders or of any class thereof, two Inspectors of Votes shall be appointed 
by the Board of Directors, or, if no such appointment shall have been made, 
such Inspectors shall be appointed by the Chairman of the meeting, to act 
thereat. Each Inspector of Votes so appointed shall first subscribe an 
oath or affirmation faithfully to execute the duties of an Inspector of 
Votes at such meeting with strict impartiality and according to the best 
of his ability. Such Inspectors of Votes shall take charge of the ballots 
at such meeting and after the balloting thereat on any question shall 
count the ballots cast thereon and shall make a report in writing to the 
Secretary of such meeting of the results thereof. The Inspectors of Votes 
need not be stockholders of the Corporation, and any officer of the Corpo
ration may be an Inspector of Votes on any question other than a vote for 
or against his election to any position with the Corporation or on any 
other question in which he may be directly interested. 
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ARTICLE IV 

Board of Directors 

SECTION 1. General Powers. The property, business and affairs of the 
Corporation shall be managed by the Board of Directors.' All proposed 
changes in the line of dyes and dye intermediates that the Corporation is 
prepared to manufacture shall be submitted for approval to the Board of 
Directors at any regular or special meeting thereof, written notice of 
which, specifying the proposed changes in detail, shall have been given 
to each director at least twenty-five days prior to the meeting. 

SECTION 2. Number. Election and Term of Office. The Board of Direc
tors shall consist of fourteen directors or such other number of directors, 
not less than thirteen, as shall be fixed from time to time by resolution 
of the Board of Directors. At a l l times, the holders of the Class A Com
mon Stock, voting separately as a class, shall have the right to elect 
seven members of the Board of Directors, the holders of the Class B Common 
Stock, voting separately as a class, shall have the right to elect three 
members of the Board of Directors, and the holders of the Class C Common 
Stock, voting separately as a class, shall have the right to elect three 
members of the Board of Directors. The entire balance, i f any, of the 
total number of members of the Board of Directors shall be elected by the 
holders of a l l classes of the Common Stock voting together as one class. 
At a l l elections of directors by the holders of the Common Stock or any 
class thereof, the persons receiving the greatest number of votes cast 
by the holders of shares of stock entitled to vote thereon shall be the 
directors. Any director elected by the holders of the Common Stock voting 
together as one class or by the holders of any particular class thereof 
shall hold office until the next annual election of directors and until 
his successor shall have been duly elected and qualified, or until his 
death or until he shall have resigned or until he shall have been removed 
as hereinafter provided. 

SECTION 3. Organization. At each meeting of the Board of Directors 
the Chairman of the Board of Directors or, in his absence, the Vice-
Chairman, or in the absence of both of such officers, the President or, 
in the absence of a l l of the foregoing officers, a chairman chosen by a 
majority.of the directors present thereat shall act as Chairman of such 
meeting and preside thereat. The Secretary, or in case of his absence 
any person appointed by the Chairman of the meeting, shall act as Secre
tary of such meeting. 

SECTION 4. Resignations. Any director of the Corporation may resign 
at any time by giving written notice of his resignation to the Chairman 
or Vice-chairman of the Board of Directors or to the President or to the 
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Secretary of the Corporation. Any such resignation shall take effect at 
the time specified therein or, if the time when i t shall become effective -
shall not be specified therein, then it shall take effect immediately upon 
its receipt by such Chairman or Vice-Chairman of the Board or President or 
Secretary; and, unless otherwise specified therein, the acceptance of such 
resignation shall not be necessary to make i t effective. 

SECTION 5. Vacancies. Any vacancy in the office of a director 
elected by the holders of a particular class of the Common Stock may be 
filled for the unexpired term by the vote of the holders of record of the 
outstanding shares of Common Stock of the class which shall have elected 
such director whose office shall have become vacant, voting separately as 
a class, at a meeting of stockholders or at a meeting of the holders of 
the shares of such class called for that purpose or, without any such 
meeting, by the unanimous consent in writing of the holders of the shares 
of such class. Any vacancy in the office of a director elected or to be 
elected by the holders of the Common Stock voting together as one class 
may be filled for the unexpired term by the vote of the holders of record 
of the outstanding shares of such stock, voting together as one class, at 
a meeting of stockholders called for that purpose or, without'any such 
meeting, by the unanimous consent in writing of the holders of such shares. 
In the event that any such vacancy in the office of a director shall not 
be filled within a period of thirty days after such vacancy shall arise, 
the Board of Directors shall forthwith upon expiration of such period of 
thirty days call for the purpose of filling such vacancy, a special meeting 
of the holders of the Common Stock or the class thereof having the power to 
f i l l such vacancy. 

SECTION 6. Offices; Place of Meeting. The Board of Directors may 
have one or more offices at such place or places within or without the 
State of Delaware as the Board may from time to time by resolution deter
mine; and may hold its meetings at any place in the United States of 
America within or without the State of Delaware as it may from time to 
time by resolution determine or as shall be specified or fixed in the 
respective notices or waivers of notice thereof. 

SECTION 7. First Meeting. After each annual election of directors 
the Board of Directors shall meet for the purpose of organization, the 
election of officers and the transaction of other business, as soon there
after, as practicable, at the place where regular meetings of the Board of 
Directors are held. Notice of such meeting need not be given. Such 
meeting may be held at any other time or place within the United States 
of America which shall be specified in a notice given as hereinafter pro
vided for special meetings of the Board or in a waiver of notice thereof 
in accordance with these By-laws. 
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SECTION 8. Regular Meetings. Regular meetings of the Board of 
Directors shall be held at such times as the Board shall, from time to 
time by resolution determine. If any day fixed for a regular meeting 
shall be a legal holiday at the place where the meeting is to be held, 
then the meeting which would otherwise be held on that day shall be held 
at the same hour on the next succeeding business day. Except as other
wise provided by law, notices of regular meetings need not be given. 

SECTION 9. Special Meetings; Notice. Special meetings of the Board 
of Directors shall be held whenever called by the Chairman or the Vice-
Chairman of the Board of Directors or by the President or by any two of 
the directors at the time in office. A notice shall be given as herein
after in this Section provided of each such special meeting in which shall 
be stated the time and place of such meeting, but, except as otherwise 
expressly provided by law or by these By-laws, the purposes thereof need 
not be stated in such notice. Except as otherwise provided by law, notice 
of each such meeting shall be mailed to each director, addressed to him 
at his residence or usual place of business, at least ten days before the 
day on which such meeting is to be held, or shall be sent addressed to 
him at such place by telegraph, cable or wireless or be delivered person
ally or by telephone not later than five days before the day on which such 
meeting is to be held. • Notice of any meeting of the Board need not, how
ever, be given to any director i f waived by him at any time, whether before 
or after the meeting, in writing or by telegraph, cable or wireless, or i f 
he shall be present at such meeting; and any meeting of the Board shall be 

_ a legal meeting without any notice thereof having been given if a l l the 
directors of the Corporation then in office shall be present thereat. 

SECTION 10. Quorum and Manner of Acting. At a l l meetings of the 
Board one-third of the total number of directors shall constitute a quo
rum for the transaction of business, and the act of a majority of the 
directors present at any meeting of the Board at which there is a quorum 
present shall be the act of the Board of Directors, except as may be 
otherwise specifically provided by law or by these By-laws. In the absence 
of a quorum from any such meeting it may be adjourned from time to time 
until a quorum shall be present thereat. Notice of any adjourned meeting 
need not be given. 

SECTION 11. Contracts with Directors. No contract or other trans
action between this Corporation and any other corporation or partnership 
shall be affected by the fact that directors of this Corporation are inter
ested in, or are directors or officers of, such other corporation or mem
bers of such partnership i f , at the meeting of the Board of Directors of 
this Corporation making, authorizing or confirming such contract or trans
action there shall be present a majority of a quorum of the Board not so 
interested, and the vote of the director so interested shall not be 
necessary to make, authorize or confirm such contract or transaction. Any 
director of the Corporation may be individually a party to or interested 
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in any contract or transaction of this Corporation, provided that such 
contract or transaction is ratified or approved .by the affirmative vote 
of at least five directors not so interested. 

SECTION 12. Removal of Directors. Any director elected by the 
holders of the Common Stock voting together as one class may be removed 
with or without cause by the affirmative vote of the holders of record 
of at least a majority of the outstanding shares of such stock, voting 
together as one class, at a meeting of stockholders or, without any such 
meeting, by the unanimous consent in writing of the holders of such shares. 
Any director elected by the holders of a particular class of the Common 
Stock may be removed with or without cause by, and shall not be removed 
except by, the affirmative vote of the holders of record of at least a 
majority of the outstanding shares of Common Stock of the class which 
shall have elected such director, voting separately as a class, at a 
meeting of stockholders or at a meeting of the holders of the shares of 
such class called for that purpose or, without any such meeting, by the 
unanimous consent in writing of the holders of the shares of such class. 

SECTION 13. Compensation. Each-director shall be paid such remunera
tion not exceeding $3,000 per annum as the Board of Directors shall from 
time to time fix by resolution. The directors shall also be repaid a l l 
expenses incurred by them in attending Board meetings or when otherwise 
engaged in the business of the Corporation. 

SECTION 14. Information. Each director of the Corporation shall be 
entitled to receive currently, upon request, without limitation as to 
other data and information regarding the business and affairs of the Cor
poration to which he shall be entitled, copies of a l l cost, accounting 
or other statistical studies and reports from time to time regularly pre
pared by or for the management of the Corporation, together with such 
other cost or accounting data relating to the business of the Corporation 
or products produced by i t as he shall from time to time reasonably re
quest. Each director shall also be entitled, either personally or by 
another designated by him for such purpose and approved by the _»oard of 
Directors, to examine the cost, accounting and other statistical records 
of the Corporation. 

SECTION IS. Production Advisory Committee. The Board of Directors 
shall appoint a Production Advisory Committee consisting of such number, 
not less than three, of the directors of the Corporation and such alternates 
or substitutes as the Board may from time to time approve. Each person 
appointed to such Committee shall be technically trained and familiar 
with dye production problems. The Committee shall include at least one 
director elected by the holders of each class of the Common Stock. 

It shall be the duty of the Committee to consider questions and 
problems relating to production and programs therefor and to make recom
mendations in respect thereof to the Board of Directors and management of 
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the Corporation. The Committee, and the individual members thereof i f 
they so desire, shall make reports to the Board .of Directors concerning the 
activities of the Committee not less often than once in each calendar quar
ter. 

The Committee shall meet at such place or places and at such times 
(not less often than once in each calendar quarter), and shall conduct 
its affairs in such manner, with such assistance and according to such 
procedure, as i t shall from time to time determine. 

Full information on a l l matters relating to production, including 
data regarding costs, availability of materials and equipment and use and 
availability of processes, reasonably necessary for the purposes of the 
Committee shall be furnished to it and the members thereof as and when 
requested. 

ARTICLE V 

Officers 

SECTION 1. Number; Qualifications. The principal officers of the 
Corporation shall be a Chairman of the Board of Directors, a Vice-Chairman 
of the Board of Directors, a President, one or more Vice Presidents, a 
Treasurer and a Secretary. The Chairman and the Vice-Chairman of the 
Board of Directors and the President shall be elected from among the mem
bers of the Board. Any two offices, but not more than two, may be held by 
the same person. 

SECTION 2. Election; Term of Office. The principal officers of the 
Corporation shall be elected annually by the Board of Directors. Each 
principal officer shall hold office until his successor shall have been 
duly elected or until his death or until he shall resign or shall have 
been removed in the manner hereinafter provided. 

SECTION 3. Additional Officers. In addition to the principal 
officers mentioned in Section 1 of this Article V, the Board of Directors 
may appoint such other officers and agents as the Board may deem necessary 
or advisable, including one or more Assistant Treasurers, and one or more 
Assistant Secretaries, each of which officers and agents shall hold office 
for such period, have such authority and perform such duties as are provided 
in these By-laws or as the Board of Directors may from time to time deter
mine. 

SECTION 4. Removal. Any officer of the Corporation may be removed, 
either with or without cause, at any time by resolution adopted by a 
majority of the whole Board of Directors at any meeting. 
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SECTION 5. Resignations. Any officer of the Corporation may resign 
at any time by giving written notice of his resignation to the Board of 
Directors, or to the President, or to the Secretary of the Corporation. 
Any such resignation shall take effect at the time specified therein, or, 
i f the time when i t shall become effective shall not be specified there
i n , then i t shall take effect immediately upon i t s receipt by the Board 
or the President or Secretary; and, unless otherwise specified therein, 
the acceptance of such resignation shall not be necessary to make i t 
effective. 

SECTION'6. Vacancies. A vacancy i n any office due to death, resig
nation, removal, disqualification or any other cause shall be f i l l e d for 
the unexpired portion of the term in the manner prescribed i n these By
laws for regular elections or appointments to such office. 

SECTION 7. The Chairman and Vice-Chairman of the Board of Directors. 
The Chairman of the Board of Directors shall preside at a l l meetings of 
the stockholders or of any class thereof and of the Board of Directors at 
which he is present, and shall have such further powers and duties as from 
-time to time may be prescribed by the Board of Directors. The Vice-Chairman 
of the Board of Directors shall i n the absence of the Chairman preside at 
a l l meetings of the stockholders or of any class thereof and of the Board 
at which he is present, and shall have such further powers and duties as 
from time to time may be prescribed by the Board of Directors. 

SECTION 8. The President. The President shall have general and 
active supervision over the business and affairs of the Corporation, sub
ject, however, to the control of the Board of Directors. The President 
shall in the absence of the Chairman and Vice-Chairman of the Board of 
Directors preside at a l l meetings of the stockholders or of any class 
thereof and of the Board of Directors at which he is present. He shall 
see that a l l orders and resolutions of the Board of Directors are carried 
into effect. He may sign, with the Treasurer or an Assistant Treasurer, 
or the Secretary or an Assistant Secretary, certificates of stock of the 
Corporation. He may sign and deliver in the name of the Corporation a l l 
deeds, mortgages, bonds, contracts or other instruments authorized by the 
Board of Directors, except in cases where the signing or delivery thereof 
shall be expressly delegated by the Board or by these By-laws to some 
other officer or agent of the Corporation or where any of them shall be 
required by law otherwise to be signed or delivered; and in general he 
shall perform a l l duties incident to the office of President and such 
other duties as from time to time may be assigned to him by the_Board of 
Directors. 

SECTION 9. The Vice Presidents. Each Vice President shall have such 
powers and perform such duties as the Board of Directors or the President 
may from time to time prescribe and shall perform such other duties as may 
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be prescribed by these By-laws. Any Vice President may sign, with the 
Treasurer or an Assistant Treasurer, or the Secretary or an Assistant 
Secretary, certificates of stock of the Corporation. At the request 
of the President, or in case of his absence or inability to act, any of 
the Vice Presidents shall perform the duties of the President, and when so 
acting shall have a l l the powers of, and be subject to a l l the restric
tions upon, the President. 

SECTION 10. The Treasurer. The Treasurer shall 

(a) have charge and custody of, and be responsible for, a l l funds and 
securities of the Corporation; receive and give receipt for moneys 
due and payable to the Corporation from any sources whatsoever; 
deposit a l l such moneys to the credit of the Corporation or otherwise 
as the Board of Directors or the President shall direct in such banks, 
trust companies or other depositaries as shall be selected by the 
Board of Directors; cause such funds to be disbursed by checks or 
drafts on the authorized depositaries of the Corporation signed as 
provided by the Board of Directors; and be responsible for" the 
accuracy of the amounts of, and cause to be preserved proper vouchers 
for, a l l moneys so disbursed; 

(b) have the right to require from time to time reports or statements 
giving such information as he may desire with respect to any and a l l 
financial transactions of the Corporation from the officers or agents 
transacting the same; 

(c) render to the Board of Directors or the President whenever they shall 
require him so to do an account of the financial condition of the 
Corporation and of a l l his transactions as Treasurer; and as soon as 
may be after the close of each fiscal year make and submit to the Board 
of Directors a like report for such fiscal year; ' 

(d) sign (unless the Secretary or an Assistant Secretary or an Assistant "' 
Treasurer shall sign), with the President or a Vice President, certifi
cates of stock of the Corporation; and 

(e) in general perform a l l the duties incident to the office of Treasurer 
and such other duties as from time to time may be assigned to him by 
the President or the Board of Directors. 

SECTION 11. Assistant Treasurer. At the request of the Treasurer 
or in the case of his absence or inability to act, the Assistant Treasurer, 
or, i f there be more than one, any of the Assistant Treasurers, shall per
form the duties of the Treasurer, and, when so acting, shall have a l l the 
powers of, and be subject to a l l the restrictions upon, the Treasurer. 
Each of the Assistant Treasurers shall perform such other duties as from 
time to time may be assigned to him by the Board of Directors, the President 
or the Treasurer. 
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SECTION 12. The Secretary. The Secretary shall 

(a) keep the minutes of meetings of the stockholders and of the Board of 
Directors in one or more books provided for that purpose; 

(b) see that a l l notices are duly given in accordance with the provisions 
of these By-laws or as required by law; 

(c) be custodian of a l l contracts, deeds, documents, a l l other indicia 
of ti t l e to properties owned by the Corporation, and of its other 
corporate records (except accounting records) and of the seal of the 
Corporation, and see that such seal is affixed to a l l stock certifi
cates prior to the issue thereof and to a l l other documents the 
execution of which on behalf of the Corporation under its seal is 
duly authorized; 

(d) have charge of the issue and transfer of certificates for shares of 
the stock of the Corporation and of the records thereof; 

(e) sign (or see that the Treasurer or an Assistant Treasurer shall sign) 
with the President or a Vice President certificates for stock of the 
Corporation; 

(f) see that the books, reports, statements, certificates and a l l other 
documents required by law are properly kept and filed; 

(g) see that the duties prescribed by Section 8 of Article I I I of these 
By-laws are performed; and 

(h) in general perform a l l duties incident to the office of Secretary, 
and such other duties as from time to time may be assigned to him by 
the Board of Directors or the President. 

SECTION 13. Assistant Secretary. At the request of the Secretary 
or in the case of his absence or inability to act, the Assistant Secretary, 
or, i f there be more than one, any of the Assistant Secretaries, shall per
form the duties of the Secretary, and, when so acting, shall have a l l the 
powers of, and be subject to a l l the restrictions upon, the Secretary. 
Each of the Assistant Secretaries shall perform such other duties as from 
time to time may be assigned to him by the Board of Directors, the Presi
dent or the Secretary. 

SECTION 14. Salaries. The salaries of the officers of the Corpora
tion shall be fixed from time to time by the Board of Directors, and no 
officer shall be prevented from receiving a salary by reason of the fact 
that he is also a director of the Corporation. 
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SECTION 15. Bonding. Any officer, employee or agent shall give such 
bond with such surety or sureties for the faithful performance of his 
duties as the Board of Directors may, from time to time, require. 

ARTICLE VI 

General Counsel 

The Board of Directors may appoint a General Counsel of the Corpora
tion and such appointment may at any time be cancelled by vote of the 
Board. All matters of legal import concerning the Corporation shall be 
under the general control and direction of the General Counsel. 

ARTICLE VII 

Contracts, Loans. Checks, Bank Accounts, Etc. 

SECTION 1. Execution of Contracts. The Board of Directors may author
ize any officer or officers or agent or agents of the Corporation to enter 
into any contract or execute and deliver any instrument in the name and on 
behalf of the Corporation, and such authority may be general or confined to 
specific instances.. Unless authorized so to do by these By-laws or by the 
Board of Directors, no officer, agent or employee shall have any power or 
authority to bind the Corporation by any contract or engagement, or to 
pledge its credit, or to render it liable pecuniarily for any purpose or 
to any amount. 

SECTION 2. Loans. No loan shall be contracted on behalf of the 
Corporation and no negotiable paper shall be issued in its name unless 
authorized by the Board of Directors. When so authorized-any officer or 
agent of the Corporation may effect loans and advances at any time for the 
Corporation, and for such loans and advances may make, execute and deliver 
promissory notes or other evidences of indebtedness of the Corporation and, 
when authorized as aforesaid, as security for the payment of any and a l l 
loans, advances, indebtedness and liabilities of the Corporation, may 
mortgage, pledge or hypothecate any real or personal property at any time 
held by the Corporation and to that end execute instruments of mortgage or 
pledge. Such authority may be general or confined to specific .instances. 

SECTION 3. Checks, Drafts, etc. All checks, drafts, orders for the 
payment of money, bills of lading, warehouse receipts, obligations, bills 
of exchange and insurance certificates shall be signed or endorsed (except 
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endorsements for collection for account of the Corporation or for deposit 
to its credit) by such officer or officers, agent or agents of the Corpora
tion and in such manner as shall from time to time be determined by reso
lution of the Board of Directors. 

SECTION 4. Deposits. All funds of the Corporation not otherwise 
employed shall be deposited from time to time to the credit of the Corpo
ration in such banks, trust companies or other depositaries as the Board 
of Directors may from time to time designate, and for the purpose of such 
deposit, a l l checks, drafts, and other orders for the payment of money 
which are payable to the order of the Corporation, may be endorsed, 
assigned and delivered by any officer of the Corporation or in such other 
manner as may from time to time be determined by the Board of Directors. 
The Board of Directors may make such special rules andxregulations with 
respect to such deposits as i t may deem expedient. 

SECTION 5. Books and Records. The Board of Directors may keep the 
books and records of the Corporation at such places within or without the 
State of Delaware, as it may from time to time determine. The stock 
record books and the blank stock certificate books shall be kept by the 
Secretary or by any other officer or agent designated by the Board of 
Directors. The original or a duplicate stock ledger containing the names 
and addressed of the stockholders and the number of shares held by them 
respectively shall be kept at the principal office or place of business 
of the Corporation in the State of Delaware. 

SECTION 6. Proxies. 'Unless otherwise provided by resolution of the 
Board of Directors the Chairman or the Vice-Chairman of the Board of .• 
Directors or the President may from time to time appoint an attorney or 
attorneys or agent or agents, of the Corporation, in the name and on be-
.half of the Corporation to cast the votes which the Corporation may be 
entitled to cast as the holder of stock or other securities in any other 
corporation any of whose stock or other securities may be held by the 
Corporation, at meetings of the holders of the stock or other securities 
of such other corporation, or to consent in writing, in the name of the 
Corporation as such holder, to any action by such other corporation, and 
may instruct the person or persons so appointed as to the manner of cast
ing such votes or giving such consent, and may execute or cause to be 
executed in the name and on behalf of the Corporation and under its corpo
rate seal, or otherwise, a l l such written proxies or other instruments as 
he may deem necessary or proper in the premises. 

SECTION 7. Audit of Books and Accounts. The books and accounts of 
the Corporation shall be audited at least once in each fiscal year by 
public accountants of good standing selected by the Board of Directors. 
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ARTICLE VIII 

Capital Stock 

SECTION 1. Certificates of Stock. Each holder of record of stock 
of the Corporation shall be entitled to have a certificate, in such form 
as shall be approved by the Board, signed by, or in the name of the 
Corporation by, the President or a Vice President and the Treasurer or an 
Assistant Treasurer or the Secretary or an Assistant Secretary, certify
ing the number of shares and the class thereof owned by him in the Cor
poration. Each certificate representing shares of Common Stock shall have 
plainly written upon the face thereof a statement substantially to the 
effect that the transfer of said certificate and shares of stock represen
ted thereby is subject to the terms and conditions contained in the By
laws of the Corporation, as from time to time amended, a copy of which 
is on file at the office of the Corporation, affecting transferability 
and ownership of said certificate and shares of stock represented thereby, 
to which terms and conditions the sale, gift or other disposition of said 
certificate or said shares is subject. The Corporation shall require as 
a condition to the transfer of any shares of Common Stock and the issue of 
one or more new certificates therefor in the name of the proposed trans
feree, that such new certificate or certificates shall have such statement 
similarly written upon the face thereof. 

SECTION 2. Restriction on Transfer of Shares of Common Stock and 
Certificates Therefor. Except as herein provided, no holder of any shares 
of the Common Stock shall s e l l , assign, transfer or otherwise dispose of 
any shares of Common Stock, and no sale, assignment, transfer or other 
disposition of such shares of Common Stock to any other person shall be 
valid, and no transfer to complete or record such sale, assignment, trans
fer or disposition shall be made upon the stock books of the Corporation, 
unless and until the provisions and conditions set forth in subsections 
(a) to (f), inclusive, of this Section 2 shall have been complied with; 
provided, however, that the provisions of this Section 2 shall not apply 
to (i) a transfer or other disposition of any shares of Common Stock to 
the Corporation, ( i i ) any initial or subsequent transfer or other disposi
tion of any shares of Class A Common Stock from any Ciba affiliate to any 
other Ciba affiliate, ( i i i ) any initial or subsequent transfer or other 
disposition of any shares of Class B Common Stock from any Geigy affiliate 
to any other Geigy affiliate, (iv) any initial or subsequent t ansfer or 
other disposition of any shares of Class C Common Stock from any Sandoz 
affiliate to any other Sandoz affiliate, and (v) a transfer of any shares 
of Common Stock by bequest or other testamentary disposition, including 
disposition under the operations of the laws of intestacy; provided, 
further, that any subsequent transfer of any of said shares transferred 
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pursuant to the foregoing provisions ~(i) to (v),.inclusive, shall be sub
ject to a l l the applicable provisions of this Section 2. For purposes of 
this Section 2, the term "person" shall be deemed to include any individual 
or corporation, partnership, trust, joint venture, syndicate, tenancy-in-
common, joint tenancy or other entity, and any one or more of them; the 
term "Ciba affiliate" shall mean Ciba Limited, any subsidiary of Ciba 
Limited, or any trustee for Ciba Limited or any such subsidiary or a 
nominee for any of them; the term "Geigy affiliate" shall mean J. R. 
Geigy S. A., any subsidiary of J. R. Geigy S. A., or any trustee for J. R. 
Geigy S. A. or any such subsidiary or a nominee for any of them; the term 
"Sandoz affiliate" shall mean Sandoz Limited, any subsidiary of Sandoz 
Limited, or any trustee for Sandoz Limited or any such subsidiary or a 
nominee for any of them; and the term "subsidiary" shall mean, when used 
in relation to any company, any company a l l of the stock of which (other 
than directors' qualifying shares) entitled to vote in the election of 
directors shall at the time in question be owned by said company, either 
directly or through one or more intermediaries. 

(a) In case any holder of Common Stock proposes to se l l , give . 
away or otherwise dispose of any shares of Common Stock, such holder 
(being hereinafter in this subsection (a) and the following'subsection 
(d) referred to as the transferor) shall first advise the Corporation 
in writing, at its principal office, of (1) the number of such shares 
which the Transferor proposes to sell , give away or otherwise dispose 
of, ( i i ) the name or names and address or addresses of the proposed 
purchaser or purchasers or other transferee or transferees of such 
shares, ( i i i ) in the case of a proposed sale, the price per'share at 
which the Transferor proposes to sell such shares, and (iv) in the 
case of a proposed gift or other disposition of such shares, the terms 
and conditions upon which the Transferor proposes to effect such dis
position. The Corporation shall thereupon have the right and option, 
for a period of ninety days following the date (hereinafter in this 
subsection (a) called the Optic Date) on which the Corporation shall 
receive such advice, to purchase from the Transferor, or to find 
another holder or other holders of Common Stock (in the manner pro
vided in subsection (c) hereof) to purchase from the Transferor, a l l 
(but not less than all) the shares specified in such advice, (A) in 
the case of a proposed sale, at the price per share specified in such 
advice or at the fair value thereof determined in accordance with the 
provisions of subsection (d) hereof, whichever shall be less, and 
(B) in the case of a proposed gift or other disposition of such 
shares, at the fair value thereof determined in accordance with the 
provisions of subsection (d) hereof. If the Corporation shall elect 
to exercise its right and option to purchase or to find purchasers 
for the shares specified in; such advice frorat he Transferor, i t shall 
so notify the Transferor in'writing within ninety days after the Option 

i 

CIB 009 0102 



Date, and thereupon the Transferor shall assign and transfer said 
shares to the Corporation and/or such other purchasers, against pay-
ment therefor, which payment shall be made within five days after 
the Corporation shall have so notified the Transferor of its elec
tion to exercise its right and option to purchase or to find pur
chasers for said shares or, i f the fair value of said shares is to 
be determined by arbitration in accordance with the provisions of 
subsection (d) hereof, then within five days after the arbitrator 
shall have rendered his final award In accordance with the provisions 
of said subsection (d). If the Corporation shall not notify the 
Transferor in writing within ninety days after the Option Date of its 
election to exercise its right and option to purchase or to find pur
chasers for the shares specified in such advice from the Transferor, 
the Transferor shall be entitled for a period of fifteen days commenc
ing on the ninety-first day after the Option Date, to sell to the 
purchaser and at the price specified in the Transferor's advice to 
the Corporation, or to give away or otherwise dispose of, to the 
transferee or transferees and on the terms and conditions specified 
in the Transferor's advice to the Corporation, the number of shares 
specified in such advice and the Transferor shall be entitled to have 
said shares transferred upon the stock books of the Corporation 
accordingly, provided, however, that any subsequent transfer of any 
of said shares shall be subject to a l l the provisions of this Section 
2. 

(b) If by reason of the insolvency of any holder of shares of 
Common Stock (such holder being hereinafter referred to in this.sub
section (b) as a Transferor) title to any shares of Common Stock held 
of record by said Transferor shall pass to any receiver, trustee, 
committee, or other similar fiduciary (any one or more of which is 
hereinafter referred to in this subsection (b) and the following sub
section (d) as a Fiduciary), the Corporation shall have the right and 
option, for a period of ninety days following the date (hereinafter 
in this subsection (b) called the Option Date) on which certificates 
for said shares shall be presented to the Corporation for transfer, 
to purchase from the Fiduciary, or to find another holder or other 
holders of Common Stock (in the manner provided in subsection (c) 
hereof) to purchase from the Fiduciary, a l l (but not less than aljl) 
the shares represented by the certificates thus presented for trans
fer at the fair value thereof determined in accordance with the pro
visions of subsection (d) hereof. If the Corporation shall elect to 
exercise its right and option to purchase or to find purchasers for 
the shares subject to the provisions of this subsection (b), i t shall 
so notify the Fiduciary in writing within ninety days after the 
Option Date, and thereupon the Fiduciary shall assign and transfer 
said shares to the Corporation and/or such other purchasers, against 
payment therefor, which payment shall be made within five days after 
the Corporation shall have| so notified the Fiduciary of its election 
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to exercise its right and option to purchase or to find purchasers 
for said shares or, if the fair value of said shares is to be deter
mined by arbitration in accordance with the provisions of subsection 
(d) hereof, then within five days after the arbitrator shall have 
rendered his final award in accordance with the provisions of said 
subsection (d). If the Corporation shall not notify the Fiduciary 
in writing within ninety days after the Option Date of its election 
to exercise its right and option to purchase or to find purchasers 
for the shares subject to the provisions of this subsection (b), the 
right and option hereby granted to the Corporation shall cease and 
terminate as to said shares and the Fiduciary shall be entitled to 
have said shares transferred upon the stock books of the Corporation 
into the name of the Fiduciary, provided, however, that any subse
quent transfer of said shares by the Fiduciary shall be subject to 
a l l the provisions of this Section 2. 

(c) Whenever the Corporation shall have the right and option to 
purchase or to find another holder or other holders of Common Stock 
to purchase shares of Common Stock pursuant to any of the provisions 
of this Section 2, the Board shall determine within a period of 
thirty days after the applicable Option Date whether or not to elect 
to purchase for the account of the Corporation a l l or any part of 
said shares of Common Stock. If the Corporation shall not elect to 
purchase any of said shares of Common Stock, or shall elect to pur
chase less than a l l said shares of Common Stock, the Corporation 
shall within such period of thirty days after such Option Date give 
notice in writing to a l l holders of Common Stock, other than the 
holder or holders whose shares are then subject.to such right and 
option of purchase by the Corporation, of the number of said shares 
of Common Stock which the Corporation shall have elected not to 
purchase (hereinafter called the Optioned Shares) and of the price 
per share at which the Optioned Shares are available for purchase by 
such holders of Common Stock, if such price shall then be known to 
the Corporation. Each such holder of Common Stock shall thereupon 
have the right, for a period commencing on the day on which the Corpo
ration shall give such notice and ending on the sixty-fifth day after 
the applicable Option Date, to purchase either (i) the number of 
Optioned Shares which bears the same proportion to the total number 
of Optioned Shares as the number of shares of Common Stock held of 
record by such holder bears to the total number of shares of Common 
Stock then held of record by a l l holders of Common Stock entitled to 
purchase any of the Optioned Shares, or ( i i ) any lesser number of 
Optioned Shares, in either case by notifying the Corporation in 
writing on or before the sixty-fifth day after such Option Date of 
the election of such holder to purchase such number of Optioned 
Shares and simultaneously undertaking to pay to the Corporation on 
demand the purchase price of such number of Optioned Shares. In 
addition, any such holder of Common Stock may notify the Corporation 
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in writing on or before the sixty-fifth day after the applicable 
Option Date that such holder desires to purchase the whole of any 
balance of the Optioned Shares (subject to the rights of other holders 
of Common Stock to purchase a proportionate part of such valance, as 
hereinafter provided) purchasable by other holders of Common Stock 
which shall not be so purchased by them, in which event such holder 
shall also undertake to pay to the Corporation on demand the pur
chase price of any of the Optioned Shares which such holder shall 
purchase. In case two or more such holders of Common Stock shall 
each give notice to the Corporation that they desire to purchase the 
whole of any such balance of the Optioned Shares, each holder of 
Common Stock giving such notice shall have the right to purchase the 
number of shares comprised in such balance which bears the same pro
portion to the total thereof as the number of shares of Common Stock 
held of record by such holder bears to the aggregate number of shares 
of Common Stock then held of record by said two or more holders of 
Common Stock. If one or more holders of Common Stock shall elect to 
exercise the right hereunder to purchase a l l or any part of the 
Optioned Shares in the manner provided in this subsection .(c), and a l l 
the Optioned Shares are to be purchased pursuant to such election or 
elections, the Corporation shell thereupon effect the purchase of 
such Optioned Shares for the account of such holder or holders of 
Common Stock by exercising the right and option of the Corporation to 
find purchasers for such Optioned Shares pursuant to the applicable 
provisions of this Section 2. 

(d) For a l l purposes of this Section 2, the fair value of shares 
of Common Stock shall be deemed to be that amount per share deter
mined by the Board, or by arbitration in the City of New York in 
accordance with the laws of the State of New York, in each case as at 
the end of the calendar month immediately preceding the applicable 
Option Date, as follows: 

Whenever the Corporation shall have the right and option to pur
chase or to find another holder or other holders of Common Stock to 
purchase shares of Common Stock pursuant to any of the provisions of 
this Section 2, the Board shall determine within a period of thirty 
days after the applicable Option Date the fair value of said shares 
of Common Stock (which shall be the book value of said shares unless 
otherwise determined by the Board based on reasons specified in the 
advice hereinafter mentioned) and shall advise the Transferor or the 
Fiduciary, as the case may be, in writing, of the fair value of said 
shares as thus determined by the Board. Such determination by the 
Board shall be final, conclusive and binding upon the Corporation and 
upon a l l persons having any interest in said shares, unless the 
Transferor or the Fiduciary, as the case may be, shall request within 
five days after receipt of such advice from the Corporation that the 
fair value of said shares be determined by arbitration. 
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For purposes of this Section 2, the "book value" of a share of 
Common Stock shall be determined by deducting from the net assets 
of the Corporation an amount equal to the aggregate par value of a l l 
the outstanding shares of Preferred Stock of the Corporation plus any 
dividends accrued thereon, and dividing the result by the number of 
outstanding shares of Common Stock, disregarding any shares of Common 
Stock or Preferred Stock held by the Corporation as treasury stock. 
Net assets shall be determined by deducting from total assets, as 
shown on the books of the Corporation (except that marketable secur
ities shall be taken at market value), any good will, liabilities, 
current or accrued, funded debt and appropriate reserves for contin
gent liabilities, a l l in accordance with generally accepted accounting 
practice. 

If the Board is unable within thirty days after the applicable 
Option Date to agree upon the fair value of said shares, or if the 
Transferor or the Fiduciary, as the case may be, shall request that 
the fair value of said shares shall be determined by arbitration as 
aforesaid, then, and in either such event, the fair value of said 
shares shall be determined by an arbitrator to be selected by the 
Corporation and the Transferor or the Fiduciary, as the case may be, 
or, in the event that the Corporation and the TrantTeror or Fiduciary 
shall f a i l to select such arbitrator within seven days after such 
request for determination of fair value, by an arbitrator to be se
lected pursuant to the Commercial Arbitration Rules of the American 
Arbitration Association then obtaining. The award of such arbitrator 
shall be final, conclusive and binding upon the Corporation and upon 
a l l persons having any interest in said shares of Common Stock. The 
expenses of arbitration shall be divided equally between the Corpo
ration and the Transferor or between the Corporation and the Fiduciary, 
as the case may be. Except as the Corporation and the Transferor or 
the Fiduciary, as the case may be, may from time to time agree, a l l 
proceedings taken in connection with such determination shall be in 
accordance with said Rules of the American Arbitration Association, 
to the extent applicable, and such rules of procedure as such arbitra
tor may from time to time determine. 

For purposes of this Section 2, a holder of, or the holders of, 
Common Stock shall be deemed to be the person or persons whose name 
or names shall appear on the stock books of the Corporation as a 
holder or the holders of Common Stock. In the event of any transfer 
of shares of Common Stock, whether to a holder of Common.Stock or to 
any other transferee, said shares shall thereafter be sold, trans
ferred or otherwise disposed of only subject to and in accordance 
with the provisions and conditions of this Section 2. 
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(e) For purposes of this Section 2, a-pledge or hypothecation of 
any shares of Common Stock shall not be deemed to be a sale, transfer 
or other disposition thereof, if the pledgee shall be entitled to 
exercise any power of sale over said shares of Common Stock, or other
wise take ti t l e to or cause the transfer of ti t l e to said shares of 
Common Stock, only in compliance with a l l the provisions and condi
tions of this Section 2. 

(f) In the event that the Corporation shall acquire or hold any 
shares of Common Stock, pursuant to any right and option to purchase 
shares of Common Stock hereunder or otherwise, the Corporation shall 
not sell or transfer any of such shares to any holder of Common Stock, 
unless it shall have first offered to a l l holders of Common Stock the 
shares to be sold or transferred, upon the same terms, pro rata, in 
accordance with the respective numbers of shares of Common Stock then 
held by such holders. 

SECTION 3. Transfers of Stock. Shares of stock of the Corporation 
shall be transferable only on the stock books of the Corporation by the 

-holder thereof in person or by his attorney thereunto authorized by power 
of attorney duly executed and filed with the Secretary, i f , and only i f , 
the Corporation shall have received evidence satisfactory to i t of full 
compliance with a l l the provisions and conditions applicable to such 
transfer as set forth in Section 2 of this Article VIII, and on the surren
der of the certificate or certificates for such shares properly endorsed. 
A record shall be made of each transfer, and a duplicate thereof mailed to 
the Delaware office of the Corporation, and whenever a transfer shall be 
made for collateral security, and not absolutely, it shall be so expressed 
in the entry of the transfer. The Board may also make such additional 
rules and regulations as i t may deem expedient concerning the issue and 
transfer of certificates representing shares of stock of the Corporation. 

SECTION 4. Dividends. Except as otherwise provided by law or in 
the Certificate of Incorporation, the directors may declare dividends 
from the surplus or net profits arising from the business of the Corpora
tion as and when they deem expedient. Before declaring any dividend there 
may be reserved out of the accumulated profits such sum or sums as the 
directors from time to time in their discretion think proper for working 
capital or as a reserve fund to meet contingencies or for equalizing divi
dends, or for such other purposes as the directors shall think conducive to 
the interests of the Corporation. 

SECTION 5. Lost, Destroyed, or Mutilated Certificates. The holder 
of any stock of the Corporation shall immediately notify the Corporation 
of any loss, destruction or mutilation of the certificate therefor, and 
the Board of Directors may, at its discretion, cause to be issued to such 
holder a new certificate or certificates of stock in the place of any such 
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certificate alleged to have been mutilated, lost or destroyed, upon the 
surrender of the mutilated certificate or, in case of loss or destruction 
of the certificate, upon satisfactory proof of such loss or destruction, 
and the Board of Directors may in its discretion, require the owner of the 
lost or destroyed certificate, or his legal representative, to give the 
Corporation a bond in such sum, and with such surety or sureties, as it 
may direct, sufficient to indemnify the Corporation against any claim 
that may be made against i t on account of the alleged loss or destruction 
of any such certificate. A new certificate may be issued without requir
ing a bond when, in the judgment of the Board of Directors, i t is proper 
to do so.1 

ARTICLE IX 

Limitation of Liability and Indemnification 
of Directors and Officers 

No person shall be liable to the Corporation for any loss or damage 
suffered by it on account of any action taken or omitted to be taken by 
him as a director or officer of the Corporation in good faith, i f such 
person (a) exercised or used the same degree of care and s k i l l as a pru
dent man would have exercised or used under the circumstances in the con
duct of his own affairs, or (b) took or omitted to take such action in 
reliance upon advice of counsel for the Corporation or upon statements 
made or information furnished by officers or employees of the Corporation 
or by accountants, auditors or by other experts employed by the Corpora
tion which he had reasonable grounds to believe. 

In case any action, suit or proceeding to which any person may be 
made a party on account of action taken or omitted to be taken by him as 
a director or officer of the Corp' ation shall result in the entry of 
final judgment in his favor or be dismissed as to him, the Corporation 
shall reimburse or indemnify him for or against a l l costs, expenses and 
counsel fees reasonably incurred by him in connection therewith. 

In case any such action, suit or proceeding shall result in a settle
ment, and i f in the judgment of a disinterested majority of the Board of 
Directors or of any disinterested committee or group of persons to whom 
the question may be referred by said Board, any such person was not 
negligent or guilty of bad faith in relation to the matters complained of 
therein, the Corporation shall reimburse or indemnify him for or against 
a l l costs, expenses and counsel fees reasonably incurred by him in connec
tion therewith, other than for any sums paid to the Corporation. 

The rights accruii? to any person under the provisions of this 
Article IX shall be in addition to and not in limitation of any other 
rights, indemnities or limitations of liability to which he may be law
fully entitled, nor shall anything herein contained restrict the right of 
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the Corporation to indemnify or reimburse any such parson In any proper 
case even though not specifically herein provided for. 

ARTICLE X 

Fiscal Year 

The fiscal year of the Corporation shall begin on the first day of 
January and end on the thirty-first day of December in each year. 

ARTICLE XI 

Notice and Waiver of Notice 

Whenever any notice is required by these By-laws to be given, personal 
notice is not meant unless expressly so stated; and any notice so required 
shall be deemed to be sufficient i f given by depositing the same in a 
post-office box in a sealed postpaid wrapper, addressed to the person en
titled thereto at his last known post-office address, and such notice 
shall be deemed to have been given on the day of such mailing. Whenever 
any notice whatever is required to be given by these By-laws or the Cer
tificate of Incorporation or the laws of the State of Delaware, a waiver 
thereof in writing, signed by the person or persons entitled to said 
notice, whether before or after the time stated therein, shall'.be deemed 
equivalent thereto. 11 

ARTICLE XII 

Amendments 

Except as otherwise provided by law or in the Certificate of Incorpo
ration and except as hereinafter provided, these By-laws or any of them 
may be altered, amended or repealed, or new by-laws may be adopted, at 
any annual or special meeting of stockholders, by the vote of the holders 
of record of at least a majority of the aggregate number of the outstanding 
shares of Common Stock, or at any regular or special meeting of the Board 
of Directors, by the vote of a majority of the whole Board of Directors, 
provided that the notice .or waiver of notice of such meeting shall include 
the form of the proposed alteration or amendment or of the proposed new 
by-laws, or a summary thereof, an-i the designation of any provisions to be 
repealed. By-laws made, altered or amended by the Board of Directors 
shall be subject to alteration, amendment or repeal by the stockholders. 
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Notwithstanding anything to the contrary herein provided the affirmative 
vote of the holders of record of at least a majority of each class of 
Common Stock at the time outstanding, given at .any such annual or special 
meeting shall be required to alter, amend, or repeal, or to substitute 
new by-laws for, any of the following provisions: the provisions of 
Article I I with respect to the policy of the Corporation, the provisions 
of Section 2 of Article I I I with respect to the calling of special meetings 
of the holders of any class of Common Stock, the provisions of Section 
5(b) of Article I I I with respect to quorum for meetings of the holders of 
any class of Common Stock, the provisions of Section 6 of Article I I I with 
respect to organization of meetings of stockholders, the provisions of 
Section 7 of Article I I I with respect to voting, the provisions of Section 
1 of Article IV with respect to proposed changes in the line of products 
that the Corporation is prepared to manufacture, the provisions of Section 
2 of Article IV with respect to the number, election and term of office of 
directors, the provisions of Section 5 of Article IV with respect to 
vacancies in the office of director, the provisions of Section 9 of Article 
IV with respect to the calling of special meetings of the Board of Direc
tors, the provisions of Section 12 of Article IV with respect to the removal 
of directors, the provisions of Section 14 of Article IV with respect to 
information to be available to the directors, the provisions of Section 
15 of Article IV with respect to the Production Advisory Committee, the 
provisions of Sections 1, 2 and 3 of Article VIII with respect to restric
tions on transfer of shares of Common Stock and certificates therefor, 
and the provisions of this Article XII. Sections 1, 2 and 3 of Article 
VIII with respect to restrictions on transfer of shares of Common Stock 
and certificates therefor may also from time to time be waived in particu
lar instances by the affirmative vote of the holders of record, of at 
least a majority of each class of Common Stock at the time outstanding, 
given at any such annual or special meeting. 

Notwithstanding anything to the contrary hereinabove provided, these 
By-laws or any of them may be altered, amended or repealed, or new By-laws 
may be adopted by the written consent of the stockholders of record of a l l 
of the outstanding shares of Common Stock, without a meeting. 
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TOMS RIVER CHEMICAL CORPORATION 

x > , Secretary, of TOMS RIVER CHEMICAL 

CORPORATION, a Delaware corporation, DO HEREBY CERTIFY that the fore

going is a true and complete copy of the By-laws of said Corporation, 

and that such By-laws are now in full force and effect. 

IN WITNESS WHEREOF, I have hereunto subscribed my name and affixed 

the sale of said Corporation this day of , 

19 

Secretary 
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TOMS RIVER CHEMICAL CORPORATION 
(Delaware) 

BY-LAWS 

As Amended Through October 31, 1971 

EXHI3IT3 
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BY-LAWS 

(As Amended Through October 31, 1971) 

ARTICLE I 

Offices 

SECTION 1. Principal Office. The principal office of the 
Corporation in the State of Delaware shall be in the City of Dover, 
County of Kent, and the name of the resident agent in charge thereof 
is United States Corporation Company. 

SECTION 2. Other Offices. The Corporation shall also have an 
office at Toms River, New Jersey, and may have such other office or 
offices either within or without the State of Delaware as the Board of 
Directors may from time to time appoint or as the business of the 
Company may require. 

ARTICLE I I 

Policy 

I t shall be the policy of the Corporation to manufacture dyes and 
dye intermediates primarily for sale to the resoective sales subsidiaries 
or divisions of the stockholders of the Corporation or their successors 
in the United States so that said customers may look to the Corporation 
as a dependable source of supply of such products in the quantities and o 
qualities required and at the lowest practicable cost. 

ARTICLE I I I 

Meetings of Stockholders 

SECTION 1. Annual Meetings; The annual meeting of the stock
holders for the election of directors and for the transaction of such 
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other business as may come before the meeting shall be held at ten 
o'clock in the forenoon, Eastern Standard Time, on the last 
Wednesday in April in each year i f not a legal holiday under the laws 
of the state where such meeting is to be held, and, i f a legal holiday 
under the laws of said state, then on the next succeeding business day 
not a legal holiday under the laws of said state. I f the election of 
directors shall not be held on the day designated herein for any annual 
meeting or at any adjournment of such meeting, the Board of Directors 
shall cause the election to be held at a special meeting as soon there
after as conveniently may be. At such special meeting the stockholders 
may elect the directors and transact other business with the same force 
and effect as at an annual meeting duly held. 

SECTION 2. Special Meetings. Special meetings of the stocknolders, 
unless otherwise provided by law, may be called at any time by the 
Chairman of the Board of Directors or the President or a Vice President 
or the Board of Directors, and shall be called by the President or the 
Secretary at the request in writing of holders of record of at least 
25# of the outstanding shares of any class of the Common Stock. Such 
request in writing shall state the purpose or purposes of such meeting. 
Special meetings of the holders of any class of the Common Stock for the 
purpose of removing any of or a l l the directors that the holders of such 
class shall have elected or for the purpose of filling any vacancy or 
vacancies, in the office of director that the holders of such class shall 
be entitled to elect, as hereinafter provided, may be called by any 
holder or holders of 5# or more of the outstanding shares of the Common 
Stock of such class. 

SECTION 3- Place of Meetings. Meetings of the stockholders or of 
any class thereof shall be held at the offices-of the Corporation at 
Toms River, New Jersey, or at such place within or without the State of 
Delaware as shall be specified in the respective notices or waivers of 
notice thereof, provided that the place of the annual meeting of stock
holders shall not be changed within sixty days next before the day on 
which such meeting is to be held. 

SECTION 4. Notice of Meetings. Except as otherwise expressly 
required by law, notice of each meeting of the stockholders, whether 
annual or special, and notice of each meeting of the holders of any 
class of the Common Stock, shall, at least twenty days before the day 
on which the meeting is to be held, be given to each stockholder of 
record of the Corporation entitled to vote thereat by delivering a 
written notice thereof to him personally, or by mailing such notice 
in a postage prepaid envelope addressed to him at his address as i t 
appears on the stock books of the Corporation; or by transmitting notice 
thereof to him at such address by telegraph, cable or wireless. Except 
as hereinafter provided, such written notice shall be signed by the 
Chairman of the Board of Directors or the President or a Vice President 
or the Secretary or an Assistant Secretary, in the case of each such 
meeting. In each case of a meeting of the 'lolders of any class of the 
Common Stock called by the holders of such class of stock as provided in 
these By-laws, such written notice shall be signed by the stockholder or 
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stockholders calling such meeting. Except when expressly required by 
law, no publication of any notice of a meeting of the stockholders 
shall be required. Nevertheless, notice of any meeting of the stock
holders or of any class thereof shall not be required to be given to any 
stockholder who shall attend such meeting In person or by proxy; and, 
i f any stockholder shall, in person or by attorney thereunto authorized, 
in writing or by telegraph, cable or wireless, waive notice of such meet
ing, notice thereof need not be given to him. Except when expressly 
required by law, notice of any adjourned meeting of the stockholders 
of the Corporation or of any class thereof need not be given. 

SECTION 5. Quorum. Unless otherwise expressly required by law or 
the Certificate or Incorporation, (a) at any meeting of the stockholders, 
the presence in person or by proxy of the holders of record of at least 
a majority of the aggregate number of shares of the Common Stock at the 
time outstanding shall be necessary in order to constitute a quorum for 
the transaction of business, other than the election or removal of 
directors who may be ejected or removed by the holders of any class of 
the Common Stock voting separately as a class, and (b) at any meeting 
of the holders of any class of Common Stock for the election or removal 
of directors, the presence in person or by proxy of the holders of record 
of at least a majority of the aggregate number of shares of such class 
at the time outstanding shall be necessary in order to constitute a 
quorum for the election or removal of directors by the holders of the 
Common Stock of such class. In the absence of a quorum at any such 
meeting or any adjournment or adjournments thereof, the stockholders 
entitled to vote thereat, present in person or represented by proxy, 
or in the absence therefrom of a l l of the stockholders, any officer 
entitled to preside at, ox to act as secretary of, such meeting may 
adjourn such meeting from time to time. At any such adjourned meeting 
at which a quorum shall be present any business may be transacted which 
might have been transacted at the meeting as originally called. 

SECTION 6. Organization. At each meeting of the stockholders, and 
at each meeting of the holders of any class of the Common Stock, the 
Chairman of the Board of Directors or, in his absence, the President or, 
in the absence of both of such officers, a chairman chosen by a majority 
vote of the stockholders present in person or represented by proxy and 
entitled to vote thereat shall act as Chairman thereof, and preside 
thereat; and the Secretary or, i f he shall be absent from such meeting, 
the person whom the Chairman of such meeting shall appoint as Secretary 
of such meeting shall act as Secretary and keep the records thereof. 

SECTION 7. Voting. Except as otherwise expressly provided by 
law, the Certificate of Incorporation or these By-laws, the holders of 
the Common Stock shall exclusively possess voting power for the election 
of directors and for a l l other purposes. Except as otherwise provided 
in these By-laws, each holder of record of shares of Common Stock shall, 
at each meeting of the stockholders, be entitled to one vote in person 
or by proxy for each share of the Common Stock so held by him, and each 
holder of record of shares of Common Stock of any class shall, at each 
meeting of the holders of Common Stock of such class, be entitled to one 
vote in person or by proxy for each share of Common Stock of such class 
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so held by him. Except as otherwise expressly provided by law, the 
Certificate of Incorporation or these By-laws, at each meeting of the 
stockholders or of any class thereof the votes of the holders of 
record of at least a majority of the number of shares of Common 
Stock at the time outstanding and entitled to vote thereat shall be 
necessary for the transaction of any business. The vote for directors 
and, upon demand of any stockholder entitled to vote thereat, the vote 
upon any other question before the meeting shall be by ballot. 

SECTION 8. List of Stockholders. I t shall be the duty of the 
Secretary or other officer of the Corporation who shall have charge of 
its stock ledger to prepare and make, at least ten days before every 
meeting of sotckholders, a complete l i s t of the stockholders entitled 
to vote thereat, arranged in alphabetical order and showing the address 
of each stockholder and the number of shares registered in the name 
of each stockholder. Such l i s t shall be open at the place where said 
meeting and election is to be held for said ten days to the examination 
of any stockholder, and i t shall be produced and kept at the time and 
place of said meeting during the whole time thereof, and subject to the 
inspection of any stockholder who may be present thereat. Upon the wilful 
neglect or refusal of the directors to produce such l i s t at any meeting 
for the election of directors they shall be ineligible for election to 
any office at such meeting. The stock ledger shall be the only evidence 
as to who are the stockholders entitled to inspect such;list or the 
books of the Corporation, or to vote in person or by proxy at any 
meeting of stockholders. 

SECTION 9. Inspectors of Votes. Prior to each meeting of the 
stockholders or of any class thereof, two Inspectors of Votes shall 
be appointed by the Board of Directors, or, i f no such appointment 
shall have been made, such Inspectors shall be appointed by the 
Chairman of the meeting, to act thereat. Each Inspector of Votes 
so appointed shall first subscribe an oath or affirmation faithfully to 
execute the duties of an Inspector of Votes at such meeting with strict 
impartiality and according to the best of his ability. Such Inspectors 
of votes shall take charge of the ballots at such meeting and after 
the balloting thereat on any question shall count the ballots cast 
thereon and shall make a report in writing to the Secretary of such 
meeting of the results thereof. The Inspectors of Votes need not be 
stockholders of the Corporation, and any officer of the Corporation 
may be an Inspector of Votes on any question other than a vote for 
or against his election to any position with the Corporation or on any 
other question in which he may be directly interested. 

ARTICLE IV 

Board of Directors 

SECTION 1. General Powers. The property, business and affairs 
of the Corporation shall be managed by the Board of Directors. All 
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proposed changes in the line of dyes and dye intermediates that the 
Corporation is prepared to manufacture shall be submitted for approval 
to the Board of Directors at any regular or special meeting thereof, 
written notice of which, specifying the proposed changes in detail, 
shall have been given to each director at least twenty-five days prior 
to the meeting. 

SECTION 2. Number, Election and Term of Office. The Board of 
Directors shall consist of fifteen directors. At a l l times, the 
holders of the Class A Common Stock, voting separately as a class, 
shall have the right to elect seven members of the Board of Directors, 
the holders of the Class B Common Stock, voting separately as a class, 
shall have the right to elect three members of the Board of Directors, 
and the holders of the Class C Common Stock, voting separately as a 
class, shall have the right to elect three members of the Board of 
Directors. At a l l elections of directors by the holders of any class 
of Common Stock, the persons receiving the greatest number of votes 
cast by the holders of shares of stock entitled to vote thereon shall 
be the directors. Any director elected by the holders of any particular 
class of the Common Stock shall hold office until his successor shall 
have been duly elected and qualified, or until his death or until he 
shall have resigned or until he shall have been removed as 'hereinafter 
provided. 

SECTION 3. Organization. At each meeting of the Board of Directors 
the Chairman of the Board of Directors or, in his absence, the President 
or, in the absence of both of such officers, a chairman chosen by a 
majority of the directors present thereat shall act as Chairman of such 
meeting and preside thereat. The Secretary, or in the case of his 
absence any person appointed by the Chairman of the meeting, shall act 
as Secretary of such meeting. 

SECTION 4. Resignations. Any director of the Corporation may 
resign at any time by giving written notice of his resignation to the 
Chairman of the Board of Directors or to the President or to the 
Secretary of the Corporation. Any such resignation shall take effect 
at the time specified therein or, i f the time when i t shall become 
effective shall not be specified therein, then i t shall take effect 
immediately upon its receipt by such Chairman of the Board or President 
or Secretary; and, unless otherwise specified therein, the acceptance 
of such resignation shall not be necessary to make i t effective. 

SECTION 5. Vacancies. Any vacancy in the office of a director 
elected by the holders of a particular class of the Common Stock may 
be filled for the unexpired term by the vote of the holders of record 
of the outstanding shares of Common Stock of the class which shall have 
elected such director whose office shall have become vacant, voting 
separately as a class, at a meeting of stockholders or at a meeting 
of the holders of the shares of such class called for that purpose or, 
without any such meeting, by the unanimous consent in writing of the 
holders of the shares of such class. 
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SECTION 6. nmrmai Place of Meeting. The Board of Directors may 
have one or more offices at such place orplaces within or without the 
State of Delaware as the Board may from time to time by resolution 
determine; and may hold its meetings at any place in the United States 
of America within or without the State of Delaware as i t may from time 
to time by resolution determine or as shall be specified or fixed in the 
respective notices or waivers of notice thereof. 

SECTION 7. First Meeting. After each annual election of directors 
the Board of Directors shall meet for the purpose of organization, the 
election of officers and the transaction of other business, as soon 
thereafter as practicable, at the place where regular meetings of the 
Board of Directors are held. Notice of such meeting need not be given. 
Such meeting may be held at any other time or place within the United 
States of America which shall be specified in a notice given as 
hereinafter provided for special meetings of the Board or in a waiver 
of notice thereof In accordance with these By-laws. 

SECTION 8. Regular Meetings. Regular meetings of the Board of 
Directors shall be held at such times as the Board shall, from time 
to time by resolution determine. If any day fixed for a regular 
meeting shall be a legal holiday at the place where the meeting is to 
be held, then the meeting which would otherwise be held on that day 
shall be held at the same hour on the next succeeding business day. 
Except as otherwise provided by law, notices of regular meetings need 
not be given. 

SECTION 9. Special Meetings: Notice. Special meetings of the 
Board of Directors shall be held whenever called by the Chairman of 
the Board of Directors or by the President or by any two of the 
directors at the time in office. A notice shall be given as herein
after in this Section provided of each such special meeting in which 
shall be stated the time and place of such meeting, but, except as 
otherwise expressly provided by law or by these By-laws, the purposes 
thereof need not be stated in such notice. Except as otherwise provided 
by law, notice of each such meeting shall be mailed to each director, 
addressed to him at his residence or usual place of business, at least 
ten days before the day on which such meeting is to be held, or shall 
be sent addressed to him at such place by telegraph, cable or wireless 
or be delivered personally or by telephone not later than five days 
before the day on which such meeting is to be held. Notice of any 
meeting of the Board need not, however, be given to any director if 
waived by him at any time, whether before or after the meeting, in writing 
or by telegraph, cable or wireless, or i f he shall be present at such 
meeting; and any meeting of the Board shall be a legal meeting without 
any notice thereof having been given i f a l l the directors of the 
Corporation then in office shall be present thereat. 

SECTION 10. Quorum and Manner of Acting. At a l l meetings of the 
Board one-third of the total number of directors shall constitute a 
quorum for the transaction of business, and the act of a majority of 
the directors present at any meeting of the Board at which there is 
a quorum present shall be the act of the Board of Directors, except as 
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may be otherwise specifically provided by law or by these By-laws. 
In the absence of a quorum from any such meeting i t may be adjourned 
from time to time until a quorum shall be present thereat. Notice of 
any adjourned meeting need not be given. 

SECTION 11. Removal of Directors. Any director elected by the 
holders of a particular class of the Common Stock, may be removed with 
or without cause by, and shall not be removed except by, the affirmative 
vote of the holders of record of at least a majority of the outstanding 
shares of Common Stock of the class which shall have elected such director, 
voting separately as a class, at a meeting of stockholders or at a 
meeting of the holders of the shares of such class called for that pur
pose or, without any such meeting, by the unanimous consent in writing 
of the holders of the shares of such class. 

SECTION 12. Compensation. Each director shall be paid such 
remuneration not exceeding $3,000 per annum as the Board of Directors 
shall from time to time fix by resolution. The directors shall also 
be repaid a l l expenses incurred by them in attending Board meetings 
or when otherwise engaged in the business of the Corporation. 

SECTION 13. Information. Each director of the Corporation shall 
be entitled to receive currently, upon request, without limitation as 
to other data and information regarding the business and affairs of the 
Corporation to which he shall be entitled, copies of a l l cost, accounting 
or other statistical studies and reports from time to time regularly 
prepared by or for the management of the Corporation, together with 
such other cost or accounting data relating to the business of the 
Corporation or products produced by i t as he shall from time to time 
reasonably request. Each director shall also be entitled, either 
personally or by another designated by him for such purpose and approved 
by the Board of Directors, to examine the cost, accounting and other 
statistical records of the Corporation. 

SECTION lU. Production Advisory Committee. The Board of Directors 
shall appoint a Production Advisory Committee consisting of such number, 
not less than three, of the directors of the Corporation and such 
alternates or substitutes as the Board may from time to time approve. 
Each person appointed to such Committee shall be technically trained and 
familiar with dye production problems. The Committee shall include at 
least one director elected by the holders of each class of the Common 
Stock. 

It shall be the duty of the Committee to consider questions and 
problems relating to production and programs therefor and to make 
recommendations in respect thereof to the Board of Directors and 
management of the Corporation. The Committee, and the individual members 
thereof i f they so desire, shall make reports to the Board of Directors 
concerning the activities of the Committee not less often than once 
in each calendar quarter. 
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The Committee shall meet at such place or places and at such times 
(not less often than once in each calendar quarter), and shall conduct 
its affairs in such manner, with such assistance and according to such 
procedure, as i t shall from time to time determine. 

Full information on a l l matters relating to production, including 
data regarding costs, availability of materials and equipment and use 
and amiability of processes, reasonably necessary for the purposes of 
?he Committee shall be furnished to i t and the members thereof as and 
when requested. 

ARTICLE V 

Officers 

SECTION 1 Number: Qualifications. The principal officers of the 
Corporation shall bb rchSirman of the Board of Directors, , President, 

P 2 Vice Presidents, a Treasurer and a Secretary The Chairman 
of the Board of Directors and the President shall be elected from among 
?he members of the Board. Any two officers, but not more than two, may 
be held by the same person. 

SECTION 2. Election; Term of Office. The principal officers of the 
Corporation shall be elected annually by the Board of Directors r.ach 
principal officer shall hold office until his successor shall have been 
duly elected or until his death or until he shall resign or shall have 
been removed in the manner hereinafter provided. 

SECTION 3. Additional Officers. In addition to the principal 
offices mentioned in Section 1 oi this Article V the Board of Directors 
may appoint such other officers and agents as the Board may deem 
necessary or advisable, including one or more Assistant Treasurers, and 
one or more Assistant Secretaries, each of which officers and agents shall 
hold office for such period, have such authority and perform such duties 
as are provided in theie By-laws or as the Board of Directors may from 
time to time determine. 

SECTION k. Removal. Any officer of the Corporation may be 
removed, either with or without cause, at any time by resolution 
adopted by a majority of the whole Board of Directors at any 
meeting. 

SECTION 5. Resignations. Any officer of the Corporation may 
resign at any time by giving written notice of his resignation to the 
l l l r T o t Di?ector1 or to the President, or to the Secretary of the 
Coloration A?y such resignation shall take effect at the time specified 
herein or] i f the time whin i t shall become effective shall not be 
splcmedtherein, then i t shall take effect immediately upon its 
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receipt by the Board or the President or Secretary; and, unless otherwise 
specified therein, the acceptance of such resignation shall not be 
necessary to make i t effective. 

SECTION 6. Vacancies. A vacancy in any office due to death, 
resignation, removal, disqualification or any other cause shall be 
filled for the unexpired portion of the term in the manner prescribed 
in these By-laws for regular elections or appointments to such office. 

SECTION 7. The Chairman of the Board of Directors. The Chairman 
of the Board of Directors shall preside at a l l meetings of the 
stockholders or of any class thereof and of the Board of Directors at 
which he is present, and shall have such further powers and duties as 
from time to time may be prescribed by the Board of Directors. 

SECTION 8. The President. The President shall have general and 
active supervision over the business and affairs of the Corporation, 
subject, however, to the control of the Board of Directors. The 
President shall in the absence of the Chairman of the Board of Directors 
preside at a l l meetings of the stockholders or of any class thereof 
and of the Board of Directors at which he is present. He shall see 
that a l l orders and resolutions of the Board of Directors are carried 
into effect. He may sign, with the Treasurer or an Assistant Treasurer, 
or the Secretary or an Assistant Secretary, certificates .-©£ stock of 
the Corporation. He may sign and deliver In the name of "the Corporation 
a l l deeds, mortgages, bonds, contracts or other instruments authorized 
by the Board of Directors, except in cases where the signing or delivery 
thereof shall be expressly delegated by the Board or by these By-la*/s 
to some other officer or agent of the Corporation or where any of 
them shall be required by law otherwise to be signed or delivered; and 
in general he shall perform a l l duties incident to the office of President 
and such other duties as from time to time may be assigned to him by the 
Board of Directors. 

SECTION 9- The Vice Presidents. Each Vice President shall have 
such powers and perform such duties as the Board of Directors or the 
President may from time to time prescribe and shall perform such other 
duties as may be prescribed by these By-laws. Any Vice President may 
sign, with the Treasurer or an Assistant Treasurer, or the Secret-ry 
or an Assistant Secretary, certificates of stock of the Corporation. 
At the request of the President, or in case of his absence or inability 
to act, any of the Vice Presidents shall perform the duties of the 
President, and when so acting shall have a l l the powers of, and be 
subject to a l l the restrictions upon, the President. 

SECTION 10. The Treasurer. The Treasurer shall 

(a) have charge and custody of, and be responsible for, a l l funds and 
securities of the Corporation; receive and give receipt for moneys 
due and payable to the Corporation from any sources whatsoever; 
deposit a l l such moneys to the credit of the Corporation or other
wise as the Board of Directors or the President shall direct in 
such banks, trust companies or other depositaries as shall be 

CIB 009 ® 1 2 1 



- 10 -

selected by the Board of Directors; cause such funds to be 
disbursed by checks or drafts on the authorized depositaries 
of the Corporation signed as provided by the Board of Directors; 
and be responsible for the accuracy of the amounts of, and cause 
to be preserved proper vouchers for, a l l moneys so disbursed; 

(b) have the right to require from time to time reports or statements 
giving such information as he may desire with respect to any and 
a l l financial transactions of the Corporation from the officers or 
agents transacting the same; 

(c) render to the Board of Directors or the President whenever they 
shall require him so to do an account of the financial condition 
of the Corporation and of a l l his transactions as Treasurer; and 
as soon as may be after the close of each fiscal year make and 
submit to the Board of Directors a like report for such fiscal 
year; 

(d) sign (unless the Secretary or an Assistant Secretary or an 
Assistant Treasurer shall sign), with the Presiient'or a Vice 
President, certificates of stock of the Corporation; and 

(e) in general perform a l l the duties incident to the office of 
Treasurer and such other duties as from time to time may be 
assigned to him by the President or the Board of Directors. 

SECTION 11. Assistant Treasurer. At the request of the Treasurer 
or in the case of his absence or inability to act, the Assistant 
Treasurer, or, i f there be more than one, any of the .Assistant Treasurers, 
shall perform the duties of the Treasurer, and, when so acting, shall 
have a l l the powers of, and be subject to a l l the restrictions upon, 
the Treasurer. Each of the Assistant Treasurers shall perform such other 
duties as from time to time may be assigned to him by the Board of Directors 
the President or the Treasurer. 

SECTION 12. The Secretary. The Secretary shall 

(a) keep the minutes of meetings of the stockholders and of the 3oard 
of Directors in one or more books provided for that purpose; 

(b) see that a l l notices are duly given in accordance with the 
provisions of these By-laws or as required by law; 

(c) be custodian of a l l contracts, deeds, documents, a l l other 
indicia of title to properties owned by the Corporation, and of 
its other Corporate records (except accounting records) and of the 
seal of the Corporation, and see that such seal is affixed to a l l 
stock certificates prior to the issue thereof and to a l l other 
documents the execution of which on behalf of the Corporation under 
its seal is duly authorized; 

<*' 
(d) have charge of the issue and transfer of certificates for shares 

of the stock of the Corporation and of the records thereof; 
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fe) sign (or see that the Treasurer or an Assistant Treasurer shall 
sign) with the President or a Vice President certificates for 
stock of the Corporation; 

(f) see that the books, reports, statements, certificates and a l l 
other documents required by law are properly kept and filed; 

(g) see that the duties prescribed by Section 8 of Article I I I of 
these By-laws are performed; and 

(h) in general perform a l l duties incident to the office of Secretary, 
and such other duties as from time to time may be assigned to 
him by the Board of Directors or the President. 

SECTION 13, Assistant Secretary. At the request of the Secretary 
or in the case of his absence or inability to act, the Assistant 
Secretary, or, i f there be more than one, any of the Assistant 
Secretaries, shall perform the duties of the Secretary, and, when 
so acting, shall have a l l the powers of, and be subject to a l l the 
restrictions upon, the. Secretary. Each.of the Assistant Secretaries 
shall perform such other duties as from time to time may be assigned 
to him by the Board of Directors, the President or the Secretary. 

SECTION 14. Salaries. The salaries of the officers .of the 
Corporation shall be fixed from time to time by the Board of Directors, 
and no officer shall be prevented from receiving a salary by reason of 
the fact that he is also a director of the Corporation. 

SECTION 15. Bonding. Any officer, employee or agent shall give 
such bond with such surety or sureties for the faithful performance of 
his duties as the Board of Directors may, from time to time, require. 

ARTICLE VI 

General Counsel 

The Board of Directors may appoint a General Counsel of the 
Corporation and such appointment may at any time by cancelled by the 
vote of the Board. All matters of legal import concerning the 
Corporation shall be under the general control and direction of the 
General Counsel. 
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ARTICLE VII 

Contracts, Loans, Checks, Bank Accounts, Etc. 

SECTION 1. Execution of Contracts. The Board of Directors may 
authorize any officer or officers or agent or agents of the Corporation 
to enter into any contract or execute and deliver any instrument in the 
name and on behalf of the Corporation, and such authority may be general 
or confined to specific instances. Unless authorized so to do by these 
By-laws or by the Board of Directors, no officer, agent or employee 
shall have any power or authority to bind the Corporation by any"contract 
or engagement, or to pledge its credit, or to render i t liable pecuniarily 
for any purpose or to any amount. 

SECTION 2. Loans. No loan shall be contracted on behalf of the 
Corporation and no negotiable paper shall be issued in its name unless 
authorized by the Board of Directors. When so authorized any officer or 
agent of the Corporation may effect loans and advances at any time for 
the Corporation, and for such loans and advances may make, execute 
and deliver promissory notes or other evidences of indebtedness of the 
Corporation and, when authorized as aforesaid, as security 'for the 
payment of any and a l l loans, advances, indebtedness and liabilities 
of the Corporation, may mortgage, pledge or hypothecate any real or 
personal property at any time held by the Corporation and to. that end 
execute instruments of mortgage or pledge. Such authority may be 
general or confined to specific instances. 

SECTION 3. Checks. Drafts, etc. All checks, drafts, orders for 
the payment of money, bills of lading, warehouse receipts, obligations, 
bills of exchange and insurance certificates shall be signed or endorsed 
(except endorsements for collection for account of the Corporation or 
for deposit to its credit) by such officer or officers, agent or agents 
of the Corporation and in such manner as shall from time to time be 
determined by resolution of the Board of Directors. 

SECTION 4. Deposits. All funds of the Corporation not otherwise 
employed shall be deposited from time to time to the credit of the 
Corporation in such banks, trust companies or other depositaries as 
the Board of Directors may from time to time designate, and for the 
purpose of such deposit, a l l checks, drafts, and other orders for the 
payment of money which are payable to the order of the Corporation, may 
be endorsed, assigned and delivered by any officer of the Corporation 
or in such other manner as may from time to time be determined by the 
Board of Directors. The Board of Directors may make such special rules 
and regulations with respect to such deposits as i t may deem expedient. 

SECTION 5. Books and Records. The Board of Directors may keep the 
books and records of the Corporation at such places within or without 
the State of Delaware, as i t may from time to time determine. The stock 
record books and the blank stock certificate books shall be kept by 
the Secretary or by any other officer or agent designated by the Eoard 
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of Directors. The original or a duplicate stock ledger containing 
the names and addresses of the stockholders and the number of shares 
held by them respectively shall be kept at the principal office or 
place of business of the Corporation in the State of Delaware. 

SECTION 6. Proxies. Unless otherwise provided by resolution 
of the Board of Directors the Chairman of the Board of Directors or 
the President may from time to time appoint an attorney or attorneys 
or agent or agents, of the Corporation, in the name and on behalf of 
the Corporation to cast the votes which the Corporation may be 
entitled to cast as the holder of stock or other securities in any 
other corporation any of whose stock or other securities may be 
held by the Corporation, at meetings of the holders of the stock" or 
other securities of such other corporation, or to consent in writing, 
in the name of the Corporation as such holder, to any action by 
such other corporation, and may instruct the person or persons so 
appointed as to the manner of casting such votes or giving such 
consent, and may execute or cause to be executed in the name and 
on behalf of the Corporation and under its corporate seal, or 
otherwise, a l l such written proxies or other instruments as he may 
deem necessary or proper in the premises. 

SECTION 7. Audit of Books and Accounts. The books and accounts 
of the Corporation shall be audited at least once in each fiscal year 
by public accountants of good standing selected by the Board of 
Directors. 

ARTICLE VIII 

Capital Stock 

SECTION 1. Certificates of Stock. Each holder-of record of 
stock of the Corporation shall be entitled to have a certificate, in 
such form as shall be approved by the Board, signed by, or in the 
name of the Corporation by, the Chairman of the Board of Directors, 
or the President or a Vice President and by the Treasurer or an 
Assistant Treasurer or the Secretary or an Assistant Secretary of 
the Corporation, certifying the number of shares and the class thereof 
owned by him in the Corporation. Each certificate representing shares 
of Common Stock shall have conspicously written upon the face thereof 
a statement substantially to the effect that the transfer of said 
certificate and shares of stock represented thereby is subject to 
the terms and conditions contained in the By-laws of the Corporation, 
as from time to time amended, a copy of which is on file at the 
office of the Corporation and copies of which the Corporation will 
furnish without charge to each stockholder who so requests, affecting 
transferability and ownership of said certificate and shares of stock 
represented thereby, to which terms and conditions the sale, gift 
or other disposition of said certificate or said shares is subject. 
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The Corporation shall require as a condition to the transfer of any 
shares of Common Stock and the issue of one or more new certificates 
therefor in the name of the proposed transferee, that such new cer
tificate or certificates shall have such statement similarly written 
upon the face thereof. 

SECTION 2. Restriction on Transfer of Shares of Common Stock 
and Certificates Therefor. Except as herein provided, no nolder of 
any shares of the Common Stock shall s e l l , assign, transfer or other
wise dispose of any shares of Common Stock, and no sale, assignment, 
transfer or other disposition of such shares of Common Stock to any 
other person shall be valid, and no transfer to complete or record 
such sale, assignment, transfer or disposition shall be made upon the 
stock books of the Corporation, unless and until the provisions and 
conditions set forth in subsections (a) to (f) inclusive, of this 
Section 2 shall have been complied with; provided, however, that the 
provisions of this Section 2 shall not apply to (i) a transfer or other 
disposition of any shares of Common Stock to the Corporation, ( i i ) any 
initial or subsequent transfer or other disposition of any shares of 
Class A or Class B Common Stock from any CIBA-GEIGY affiliate to any 
other CIBA-GEIGY affiliate, ( i l l ) any Initial or subsequent trans
fer or other disposition of any shares of Class C Common Stock from 
any Sandoz affiliate to any other Sandoz affiliate, and (iv) a 
transfer of any shares of Common Stock by bequest or other 
testamentary disposition, including disposition under the operations 
of the laws of intestacy; provided, further, that any subsequent 
transfer of any of said shares transferred pursuant to the foregoing 
provisions (i) to (iv), inclusive, shall be subject to all the 
applicable provisions of this Section 2. For purposes of this 
Section 2, the term "person" shall be deemed to include any 
individual or corporation, partnership, trust, Joint venture, syndicate, 
tenancy-in-common, joint tenancy or other entity, and any one or 
more of them; the term "CIBA-GEIGY affiliate" shall mean CIBA-GEIGY 
Limited, a corporation of Switzerland, any subsidiary of CIEA-GEIGY 
Limited, or any trustee for CIBA-GEIGY Limited or any such subsidiary 
or a nominee for any of them; the term "Sandoz affiliate" shall mean 
Sandoz Limited, any subsidiary of Sandoz Limited, or any trustee for 
Sandoz Limited or any such subsidiary or a nominee for any of them; 
and the term "subsidiary" shall mean, when used in relation to any 
company, any company a l l of the stock of which (other than directors' 
qualifying shares) entitled to vote in the election of directors 
shall at the time in question be owned by said company, either 
directly or through one or more intermediaries. 

(a) In case any holder of Common Stock proposes to se l l , 
give away or otherwise dispose of any shares of Common Stock, 
such holder (being hereinafter in this subsection (a) and the 
following subsection (d) referred to as the Transferor) shall 
first advise the Corporation in writing, at its principal office, 
of (1) the number of such shares which the Transferor proposes 
to s e l l , give away or otherwise dispose of, ( i i ) the name or 
names and address or addresses of the proposed purchaser or 
purchasers or other transferee or transferees of such shares, 
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( i l l ) in the case of a proposed sale, the price per share at 
which the Transferor proposes to s e l l such shares, and (iv) 
in the case of a proposed g i f t or other disposition of such 
shares, the terms and conditions upon which the Transferor pro
poses to effect such disposition. The Corporation shall 
thereupon have the right and option, for a period of ninety days 
following the date (hereinafter in this subsection (a) called 
the Option Date) on which the Corporation shall receive such 
advice, to purchase from the Transferor, or to find another 
holder or other holders of Common Stock (in the manner provided 
in subsection (c) hereof) to purchase from the Transferor, a l l 
(but not less than a l l ) the shares specified in such advice,, 
(A) in the case of a proposed sale, at the price per share 
specified in such advice or at the f a i r value thereof deter
mined in accordance with the provisions of subsection (d) 
hereof, whichever shall be less, and (B) in the case of a 
proposed g i f t or other disposition of such shares, at the 
f a i r value thereof determined in accordance with the provisions 
of subsection (d) hereof. I f the Corporation shall elect to 
exercise i t s right and option to purchase or to find purchasers 
for the shares specified in such advice from the Transferor, 
i t shall so notify the Transferor in writing within ninety days 
after the Option Date, and thereupon the Transferor shall 
assign and transfer said shares to the Corporation and/or 
su^h other purchasers, against payment therefor, which payment 
shall be made within five days after the Corporation shall have 
so notified the Transferor of i t s election to exercise i t s right, 
and option to purchase or to find purchasers for said shares or, 
i f the f a i r value of said shares is to be determined by 
arbitration in accordance with the provisions of subsection (d) 
hereof, then within five days after the arbitrator shall have 
rendered his f i n a l award in accordance with the provisions of 
said subsection (d). I f the Corporation shall not notify the 
Transferor in writing within ninety days after the Option Date 
of i t s election to exercise i t s right and option to purchase 
or to find purchasers for the shares specified in such advice 
from the Transferor, the Transferor shall be entitled for a 
period of fifteen days commencing on the ninety-first day after 
the Option Date, to s e l l to the purchaser and at the price 
specified in the Transferor's advice to the Corporation, or 
to give away or otherwise dispose of, to the transferee or trans-
ferees and on the terms and conditions specified in the Transferor's 
advice to the Corporation, the number of shares specified in 
such advice and the Transferor shall be entitled to have said 
shares transferred upon the stock books of the Corporation 
accordingly, provided, however, that any subsequent transfer 
of any of said shares shall be subject to a l l the provisions 
of this Section 2. 

(b) I f by reason of the insolvency of any holder of shares 
of Common Stock (such holder being hereinafter referred to in 
this subsection (b) as a Transferor) t i t l e to any shares of 
Common Stick held of record by said Transferor shall pass to any 
receiver, trustee, committee, or other similar fiduciary (any 
one or more of which is hereinafter referred to in this 
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subsection (b) and the following subsection (d) as a Fiduciary), 
the Corporation shall have the right and option, for a period 
of ninety days following the date (hereinafter in this 
subsection (b) called the Option Date) on which certificates 
for said shares shall be presented to the Corporation for 
transfer, to purchase from the Fiduciary, or to find another 
holder or other holders of Common Stock (in the manner provided 
in subsection (c) hereof) to purchase from the Fiduciary, a l l 
(but not less than all) the shares represented by the certificates 
thus presented for transfer at the fair value thereof determined 
in accordance with the provisions of subsection (d) hereof. If 
the Corporation shall elect to exercise its right and option to 
purchase or to find purchasers for the shares subject to the 
provisions of this subsection (b), it shall so notify the 
Fiduciary in writing within ninety days after the Option Date, 
and thereupon the Fiduciary shall assign and transfer said shares 
to the Corporation and/or such other purchasers, against payment 
therefor, which payment shall be made within five days after the 
Corporation shall have so notified the Fiduciary of its election 
to exercise its right and option to purchase or to find- purchasers 
for said shares or, i f the fair value of said shares is to be 
determined by arbitration in accordance with the provisions of 
subsection (d) hereof, then within five days after the arbitrator 
shall have rendered his final award in accordance with the 
provisions of said subsection (d). I f the Corporation shall 
not notify the Fiduciary in writing within ninety days after the 
Option Date of its election to exercise its right and option to 
purchase or to find purchasers for the shares subject to the 
provisions of this subsection (b), the right and option hereby 
granted to the Corporation shall cease and terminate as to 
said shares and the Fiduciary shall be entitled to have said 
shares transferred upon the stock books of the Corporation into 
the name of the Fiduciary, provided, however, that any 
subsequent transfer of said shares by the Fiduciary shall be 
subject to a l l the provisions of this Section 2. 

(c) Whenever the Corporation shall have the right and 
option to purchase or to find another holder or other holders 
of Common Stock to purchase shares of Common Stock pursuant to 
any of the provisions of this Section 2, the Board shall deter
mine within a period of thirty days after the applicable Option 
Date whether or not to elect to purchase for the account of the 
Corporation a l l or any part of said shares of Common Stock. If ^ 
the Corporation shall not elect to purchase any of said shares or 
Common Stock, or shall elect to purchase less than a l l said shares 
of Common Stock, the Corporation shall within such period of 
thirty days after such Option Date give notice in writing to a l l 
holders of Common Stock, other than the holder or holders 
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whose shares are then subject to such right and option of purchase 
by the Corporation, of the number of said shares of Common Stock 
which the Corporation shall have elected not to purchase (here
inafter called the Optioned Shares) and of the price per share 
at which the Optioned Shares are available for purchase by such 
holders of Common Stock, i f such price shall then be known to 
the Corporation. Each such holder of Common Stock shall there
upon have the right, for a period commencing on the day on which 
the Corporation shall give such notice and ending on the sixty-fifth 
day after the applicable Option Date, to purchase either (1) the 
number of Optioned Shares which bears the same proportion to the 
total number of Optioned Shares as the number of shares of Common 
Stock held of record by such holder bears to the total number of 
shares of Common Stock then held of record by a l l holders of 
Common Stock entitled to purchase any of the Optioned Shares, or 
(i i ) any lesser number of Optioned Shares, in either case by 
notifying the Corporation in writing on or before the sixty-fifth 
day after such pption Date of the election of such holder to 
purchase such number of Optioned Shares and simultaneously 
undertaking to pay to the Corporation on demand the purchase 
price of such number of Optioned Shares. In addition, any such 
holder of Common Stock may notify the Corporation in writing on 
or before the sixty-fifty day after the applicable Option Date 
that such holder desires to purchase the whole of any balance 
of the Optioned Shares (subject to the rights of other holders 
of Common Stock to purchase a proportionate part of such balance, 
as hereinafter provided) purchasable by other holders of Common 
Stock which shall not be so purchased by them, in which event 
such holder shall also undertake to pay to the Corporation on 
demand the purchase price of any of the Optioned Shares which 
such holder shall purchase. In case two or more such holders of 
Common Stock shall each give notice to the Corporation that they 
desire to purchase the whole of any such balance of the Optioned 
Shares, each holder of Common Stock giving such notice shall 
have the right to purchase the number of shares comprised in such 
balance which bears the same proportion to the total thereof 
as the number of shares of Common Stock held of record by such 
holder bears to the aggregate number of shares of Common Stock 
then held of record by said two or more holders of Common Stock. 
If one or more holders of Common Stock shall elect to exercise 
the right hereunder to purchase a l l or any part of the Optioned 
Shares in the manner provided in this subsection (c), and a l l 
the Optioned Shares are to be purchased pursuant to such election 
or elections, the Corporation shall thereupon effect the purchase 
of such Optioned Shares for the account of such holder or holders 
of Common Stock by exercising the right and option of the 
Corporation to find purchasers for soch ootioned Shares pursuant 
to the applicable provisions of this Section 2. 

(d) For a l l purposes of this Section 2, the fair value of 
shares of Common Stock shall be deemed to be that amount per share 
determined by the Board, or by arbitration in the City of New 
York in accordance with the laws of the State of New York, in each 
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case as at the end of the calendar month immediately preceding 
the applicable Option Date, as follows: 

Whenever the Corporation shall have the right and option to 
purchase or to find another holder or other holders of Common 
Stock to purchase shares of Common Stock pursuant to any of the 
provisions of this Section 2, the Board shall determine within 
a period of thirty days after the aDplicable Option Date the 
fair value of said shares of Common Stock (which shall be the 
book value of said shares unless otherwise determined by the 
Board based on reasons specified in the advice hereinafter mentioned) 
and shall advise the Transferor or the Fiduciary, as the case may 
be, in writing, of the fair value of said shares as thus deter
mined by the Board. Such determin°tion by the Board shall be 
final, conclusive and binding upon the Corporation and upon a l l 
persons having any interest in said shares, unless the Transferor 
or the Fiduciary, as the case may-be, shall request within five 
days after receipt of such advice from the Corporation that the 
fair value of said shares be determined by arbitration. 

For purposes of this Section 2, the "book value" of a share 
of Common Stock shall be determined by dividing the net assets 
of the Corporation by the number of outstanding shares of Common 
Stock, disregarding any shares of Common Stock held by the 
Corporation as treasury stock. Net assets shall be determined 
by deducting from total assets, as shown on the books of the 
Corporation (except that marketable securities shall be taken 
at market value), any good will, liabilities, current or 
accrued, funded debt and appropriate reserves for contingent 
liabilities, a l l in accordance with generally accepted accounting 
practice. 

If the Board is unable within thirty days after the applicable 
Option Date to agree upon the fair value of said shares, or i f 
the Transferor or the Fiduciary, as the case may be, shall request 
that the fair value of said shares shall be determined by 
arbitration as aforesaid, then, and in either such event, the 
fair value of such shares shall be determined by an arbitrator to 
be selected by the Corporation and the Transferor or the Fiduciary, 
as the case may be, or, in the event that the Corporation and 
the Transferor or Fiduciary shall fa i l to select such arbitrator 
within seven days after such request for determination of fair 
value, by an arbitrator to be selected pursuant to the Commercial 
Arbitration Rules of the American Arbitration Association then 
obtaining. The award of such arbitrator shall be final, conclusive 
and binding upon the Corporation and upon a l l persons hav
ing any Interest in said shares of Common Stock. The expenses 
of arbitration shall be divided equally between the Corporation 
and the Transferor or between the Corporation and the Fiduciary, 
as the case may be. Except as the Corporation and the Transferor 
or the Fiduciary, as the case may be, may from time to time agree, 
a l l proceedings taken in connection with such determination shall 
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be In accordance with said Rules of the American Arbitration 
Association, to the extent applicable, and such rules of pro
cedure as such arbitrator may from time to time determine. 

For purposes of this Section 2, a holder of, c; the holder 
of, Common Stock shall be deemed to be the person or persons 
whose name or names shall appear on the stock books of the 
Corporation as a holder or the holders of Common Stock. In the 
event of any transfer of shares of Common Stock, whether to a 
holder of Common Stock or to any other transferee, said shares shall 
thereafter be sold, transferred or otherwise disposed of only 
subject to and in accordance with the provisions and conditions 
of this Section 2. 

(e) For purposes of this Section 2, a pledge or hypothecation 
of any shares of Common Stock shall not be deemed to be a sale, 
transfer or other disposition thereof, i f the pledgee shall be 
entitled to exercise any power of sale over said shares of 
Common Stock, or otherwise take title to or cause the transfer 
of title to said shares of Common Stock, only in compliance with 
a l l the provisions and conditions of this Section 2. 

•(f) In the event that the Corporation shall acquire or hold 
any shares of Common Stock, pursuant to any right and option to 

. purchase shares of Common Stock hereunder or otherwise, the 
Corporation shall not sell or transfer any of such shares to any 
holder of Common Stock, unless i t shall have first offered to a l l 
holders of Common Stock the shares to be sold or transferred, 
upon the same terms, pro rata, in accordance with the respective 
numbers of shares of Common Stock then held by such holders. 

SECTION 3. Transfers of Stock. Shares of stock of the Corporation 
shall be transferable only on the stock books of the Corporation by the 
holder thereof in person or by his attorney thereunto authorized by 
power of attorney duly executed and filed with the Secretary, i f , and 
only i f , the Corporation shall have received evidence satisfactory to 
it of full compliance with a l l the provisions and conditions applicable 
to such transfer as set forth in Section 2 of this Article VIII, 
and on the surrender of the certificate or certificates for such 
shares properly endorsed. A record shall be made of each transfer, 
and a duplicate thereof mailed to the Delaware office of the Corporation, 
and whenever a transfer shall be made for collateral security, and not 
absolutely, i t shall be so expressed in the entry of the transfer. The 
Board may also make such additional rules and regulations as i t may 
deem expedient concerning the issue and transfer of certificates 
representing shares of stock of the Corporation. 

SECTION 4. Dividends. Except as otherwise provided by law or in 
the Certificate of Incorporation, the directors may declare dividends 
from -he surplus or net profits arising from the business of the 
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Corporation as and when they deem expedient. Before declaring any 
dividend there may be reserved out of the accumulated profits such 
sum or sums as the directors from time to time In their discretion 
think proper for working capital or as a reserve fund to meet contin
gencies or for equalizing dividends, or for such other purposes as 
the directors shall think conducive to the interests of the Corporation. 

SECTION 5. Lost, Destroyed, or Mutilated Certificates. The 
holder of any stock of the Corporation shall Immediately notify the 
Corporation of any loss, destruction or mutilation of the certificate 
therefor, and the Board of Directors may, at its discretion, cause 
to be issued to such holder a new certificate or certificates of-
stock in the place of any such certificate alleged to have been 
mutilated, lost or destroyed, upon the surrender of the mutilated 
certificate or, in case of loss or destruction of the certificate, 
upon satisfactory proof of such loss or destruction, and the Board 
of Directors may in its discretion, require the owner of the lost 
or destroyed certificate, or his legal representative, to give the 
Corporation a bond in such sum, and with such surety or sureties, as 
i t may direct, sufficient to indemnify the Corporation 
against any claim that may be made against i t on account of the alleged 
loss or destruction of any such certificate. A new certificate may be 
issued without requiring a bond when, in the Judgment of the Board of 
Directors, i t is proper to do so. 

ARTICLE IX 

Limitation of Liability and Indemnification 
of Directors and Officers 

No person shall be liable to the Corporation for any loss or damage 
suffered by i t on account of any action taken or omitted to be taken ty 
him as a director or officer of the Corporation in good faith, i f such 
person (a) exercised or used the same degree of care and s k i l l as a 
prudent man would have exercised or used under the circumstances in the 
conduct of his own affairs, or (b) took or omitted to take such action 
in reliance upon advice of counsel for the Corporation or upon statements 
made or information furnished by officers or employees of the Corporation 
or by accountants, auditors or by other experts employed by the 
Corporation which he had reasonable grounds to believe. 

In case any action, suit or proceeding to which any person may 
be made a party on account of action taken or omitted to be taken by 
him as a director or officer of the Corporation shall result in the 
entry of final Judgment in his fa -or or be dismissed as to him, the 
Corporation shall reimburse or indemnify hii? for or against a l l costs, 
expenses and counsel fees reasonably incurred by him in connection 
therewith. 
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In case any such action, suit or proceeding shall result in a 
settlement, and i f in the Judgment of a disinterested majority of the 
Board of Directors or of any dlsinterestea committee or group or 
persons to whom the question may be referred by said Board, any 
such person was not negligent or guilty of bad faith in relation to 
the matters complained of therein, the Corporation shall reimburse 
or indemnify him for or against a l l costs, expenses and counsel fees 
reasonably incurred by him in connection therewith, other than for 
any sums paid to the Corporation. 

The rights accruing to any person under the provisions of this 
Article IX shall be in addition to and not in limitation of any other 
rights, indemnities or limitations of liability to which he may be 
lawfully entitled, nor shall anything herein contained restrict the 
right of the Corporation to indemnify or reimburse any such person in 
any proper case even though not specifically herein provided for. 

ARTICLE X 

Fiscal Year 

The fiscal year of the Corporation shall begin on the day follow
ing the end of the preceding fiscal year and shall end on the last 
Friday in December. 

ARTICLE XI 

Notice and Waiver of Notice 

Whenever any notice is required by these By-laws to be given, 
personal notice is not meant unless expressly so stated; and any 
notice so required shall be deemed to be sufficient i f given by 
depositing the same in a post-office box in a sealed postpaid wrapper, 
addressed to the person entitled thereto at his last known post-office 
address, and such notice shall be deemed to have been given on the day 
of such mailing. Whenever any notice whatever is required to be given 
by these By-laws or the Certificate of Incorporation or the laws of the 
State of Delaware, a waiver thereof in writing, signed by the person 
or persons entitled to said notice, whether before or after the time 
stated therein, shall be deemed equivalent thereto. 
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ARTICLE XII 

Amendments 

Except as otherwise provided by law or in the Certificate of 
Incorporation and except as hereinafter provided, these By-laws or 
any of them may be altered, amended or repealed, or new by-laws 
may be adopted, at any annual or special meeting of stockholders,.by 
the vote of the holders of record of at least a majority of the aggregate 
number of outstanding shares of Common Stock, or at any regular or 
special meeting of the Board of Directors, by the vote of a 
majority of the whole Board of Directors provided that the notice 
or waiver of notice of such meeting shall include the form of the 
proposed alteration or amendment or of the proposed new by-laws, or 
a summary thereof, and the designation of any provisions to be 
repealed. By-laws made, altered or amended by the Board of Directors 
shall be subject to alteration, amendment or repeal by the stockholders. 
Notwithstanding anything to the contrary herein provided the' 
affirmative vote of the holders of record of at least a majority 
of each class of Common Stock at the time outstanding, given at any 
lu^h annual or special meeting shall be required to alter, amend, or 
repeal, or to substitute new by-laws for, any of the following 
provisions: the provisions of Article I I with respect to the 
policy of the Corporation, the provisions of Section 2 of Article I I I 
with respect to the calling of special meetings of the holders of 
any class of Common Stock, the provisions of Section 5(b) of 
Article I I I with respect to quorum for meetings of the holders of 
any class of Common Stock, the provisions of Section fa of Article I I I 
with respect to organization of meetings of stockholders, the pro
visions of Section 7 of Article I I I with respect to voting, the 
provisions of Section 1 or Article IV with respect to proposed changes 
in the line of products that the Corporation is prepared to manufacture, 
the provisions of Section 2 of Article IV with respect to the number, 
election and term of office of directors, the provisions of Section 5 
of Article IV with respect to vacancies in the office of director, the 
provisions of Section 9 of Article IV with respect to the calling of 
special meetings of the Board of Directors, the provisions of Section 
12 of Article IV with respect to the removal of directors, the provisions 
of Section lU of Article IV with respect to information to be available 
to the directors, the provisions of Section 15 of Article IV with 
respect to the Production Advisory Committee, the provisions of Sections 
1. 2 and 3 of Article VIII with respect to restrictions on transfer of 
snares of Common Stock and certificates therefor, and the provisions of 
this Article XII. Sections 1, 2 and 3 of Article VIII with respect to 
restrictions on transfer of shares of Common Stock and certificates 
therefor may also from time to time be waived in particular instances 
jy the affirmative vote of the holders of record of at least a majority 
of each class of Common Stock at the time outstanding, given at any such 
annual or special meeting. 
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Notwithstanding anything to the contrary hereinabove provided, 
these By-laws or any of them may be altered, amended or repealed, 
or new By-laws may be adopted by the written consent of the stock
holders of record of a l l of the outstanding shares of Common Stock, 
without a meeting. 
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SUPPLY CONTRACT, dated as of June 30, 1955 

between TOMS RIVER-CINCINNATI CHEMICAL CORPORATION, a Delaware 

corporation having an office at 1055 Laidlaw Avenue, Cincinnati, 

Ohio, and doing business in the States of Ohio and New Jersey 

(hereinafter called "TRC") and CIBA COMPANY INC., a New York 

corporation having an office at 627 Greenwich Street, New 

York 14, New York (hereinafter called "CIBA"). 

PREAMBLE 

1. TRC has for many years supplied from the output of 

its Ohio plants a substantial part of the dye requirements of 

CIBA, and on December 1, 1952, entered into a supply contract 

with CIBA concerning product3 produced at such plants, which 

contract is to be superseded by the present supply contract. 

The dyes presently being manufactured at TRC'a Ohio plants 

and which are covered by the aforesaid supply contract of 

December 1, 1952 are listed in Schedule A annexed hereto. The 

manufacture of additional dyes may be undertaken at TRC's Ohio 

plants or elsewhere in the future, some or a l l pf which may be 

produced In accordance with processes obtained from CIBA or 

from CIBA's parent or subsidiary corporations under the terms 

of license or other agreements between such corporations and 

TRC. 

2. TRC has acquired from Ciba States Limited a manufact

uring plant near Toms River, New Jersey, designed primarily 



for the production of anthraquinone vat dyes and dye inter

mediates. The dyes that are presently being manufactured 

and that are scheduled to be manufactured at such plant 

according to present plans are also listed in Schedule A 

annexed hereto. I t is anticipated that the manufacture of 

additional dyes may be undertaken in the future, some or a l l 

of which may be produced in accordance with processes obtained 

from CIBA or from CIBA's parent or subsidiary corporations 

under terms of license or other agreements between such cor

porations and TRC. 

3. TRC desires to supply CIBA with a substantial' portion 

of i t s requirements of dyes and also to supply to Geigy Chem

ical Corporation and Sandoz Chemical Works, Inc. (hereinafter 

referred to as "TRC's other regular customers") a substantial 

portion of their respective requirements of dyes. CIBA and 

TRC18 other regular customers, being desirous of assuring 

for themselves respectively a dependable source of supply 

of the dye's covered hereby in the quantities and of the qual

i t i e s needed by them and at the lowest practicable cost, are 

simultaneously entering into like agreements with TRC in the 

form hereof. 

Accordingly, the parties hereto, each in consider

ation of the agreements of the other herein contained, hereby 

agree as follows: 
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1. PRODUCTS COVERED 

(a) The products covered by this Agreement shall be 

the dyes listed in Schedule A hereto, those that may here

after be added thereto by mutual consent, and such addi

tional dyes as TRC may undertake to manufacture after the 

date hereof. TRC shall notify CIBA promptly after under

taking the commercial manufacture of any such additional 

dye, whereupon that dye will automatically be added to 

Schedule A. 

(b) All the dyes now or hereafter included in Schedule 

A, the' manufacture of which shall not have been discontinued 

as provided in paragraph (d) of Section 2, shall be available 

to CIBA under the terms of this Agreement. 

2. PURCHASE AND SALES UNDERTAKING 

(a) At least 30 days prior to the beginning of each 

calendar quarter, CIBA shall place with TRC written orders 

for the quantities of each dye that i t desires to purchase 

from TRC during such quarterly period, stating the approxi

mate dates upon which shipment is desired. Prior to the 

beginning of each such quarterly period, TRC shall notify 

CIBA in writing of the quantities of each dye desired by 

CIBA that TRC Is prepared to supply against such order. 

Upon such notification and subject to the terms and condi

tions hereinafter set forth, CIBA will become obligated to 
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take and TRC w i l l become obligated to deliver the quantities 

of each such dye so designated by TRC. The foregoing orders 

are hereinafter sometimes referred to as "Class A Orderfi". 

(b) In addition to orders placed pursuant to the pre

ceding paragraph (a), CIBA may, at any time or from time to 

time place orders for additional quantities of any dye, which 

orders TRC shall use i t s best efforts to f i l l . Orders for 

such additional quantities of dyes are hereinafter sometimes 

referred to as "Class B Orders". 

(c) Subject to and in accordance with the further pro

visions of this Agreement, TRC w i l l use i t s best efforts to 

supply the respective dyes from time to time ordered by CIBA 

under this Agreement so that CIBA may look to TRC as a depend

able source of supply of the dyes covered by this Agreement 

in the quantities and of the qualities needed by CIBA. 

(d) TRC reserves the right to discontinue for reason

able cause the manufacture of any dye covered by this Agree

ment upon six months' written notice to CIBA. 

3. CHARGES FOR DYES DELIVERED 

(a) At least 21 days prior to the beginning of each 

calendar quarter, TRC shall furnish to CIBA a l i s t of charges, 

estimated by TRC to be the charges during said quarterly per

iod for the dyes covered by this Agreement. In making such 

estimates, TRC may make such adjustments in estimated coats 
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as i t may deem necessary. Prior to the effective date of 

such l i s t , any estimated charge may be modified by TRC, and 

prior to the beginning of the calendar quarter CIBA may can

cel without penalty any order placed with TRC under the pro

visions of Section 2. The effective date of such l i s t shall 

be the 21st day before the beginning of each calendar quarter, 

and products delivered to CIBA during said calendar quarter 

shall be billed and paid for at the charges set forth therein. 

(b) The charge to CIBA for dyes covered by this Agree

ment shall not exceed the aggregate costs and a l l other 

expenses incurred in the production and sale thereof deter

mined in accordance with generally accepted accounting prin

ciples as approved by TRC's regular independent certified 

public accountants, including as elements of cost for such 

purpose charges or reserves which, in the Judgment of the 

Board of Directors, are necessary and reasonable to provide 

for the following: 

( i ) Interest and amortization (not otherwise pro

vided for) on a l l debt of TRC; 

( i i ) the funds needed, in excess of depreciation 

oomputed at normal rates, to replace buildings, 

machinery and equipment rendered obsolete by 

economic or other causes; 



( i i i ) the funds needed to maintain TRC in a sound 

working capital position; 

(iv) the annual dividend requirements on the pre

ferred stock at the time outstanding plus not 

in excess of 3# of the maximum par value of 

the preferred stock outstanding after January 

1* 1955* to provide for the retirement of 

such stock; 

(v) not in excess of 7% of the capital value of 

the common stock at the time outstanding. 

(c) In no event shall the aggregate of cash dividends 
or other dividends or distributions declared or set apart on 
the common stock of TRC exceed 7$G per annum on the capital 
value thereof. 

(d) For purposes of this Agreement the aggregate "cap

ital value" of the common stock shall be (l) an amount equal 

to the book value of the common stock of TRC as at the close 

of business on the date of this Agreement, such amount to be 

determined in accordance with generally accepted accounting 

principles by TRC's regular independent certified public ac

countants, plus ( i i ) such amounts in cash or other property 

as subsequently may be transferred to TRC by stockholders 

against the issue of additional shares of common stock or as 

a capital contribution, plus ( i l l ) the aggregate par value 

of any preferred stock of TRC, plus any accrued divi

dends thereon, that may hereafter be surrendered to 

TRC in exchange for additional shares of common stock, 



less (lv) the aggregate amount, i f any, that TRC shall have 

paid to i t s stockholders for the purchase or retirement of 

common stock. 

(e) As soon as practicable after the end of each cal

endar year TRC w i l l refund to CIBA the amount, i f any, by 

which the aggregate of the charges made for dyes delivered 

to CIBA hereunder during such year shall exceed the aggre

gate charge permitted hereunder in respect of said dyes. 

(f) Any excess of reserves or earned surplus estab

lished or accumulated since the date of this Agreement not 

required in the business of TRC or for the purposes mentioned 

in paragraph (b) above as determined by the Board of Mrec-

tors shall be refunded to CIBA and TRC's other regular cus

tomers, pro rata according to the excess of charges made 

over cost since the date of this Agreement in respect of dyes 

delivered to the respective customers by TRC under their 

respective supply contracts. 

(g) Profit or loss on sale of products (whether or not 

listed in Exhibit A) or by-products sold to others than 

( i ) CIBA hereunder and ( i i ) TRC's other regular customers 

under similar supply contracts shall be treated as a debit 

or credit, as the case may be, to costs as described in para

graph (b) above. 

(h) TRC will at a l l times use its best efforts, to the 

•* r-
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same extent that i t would i f i t were producing the dyes to 

be delivered hereunder for sale at a fixed price, to produce 

'such dyes at the lowest practicable cost. 

(i) Anything herein contained to the contrary notwith

standing, in the event TRC shall sell any dye covered by this 

Agreement to any other purchaser at a price lower than the 

charge therefor computed as herein provided, CIBA shall be 

entitled to such lower price subject to the same terms and 

for the same quantities to which such lower price shall be 

applicable in respect of such sale to said other customer. 

(J) In the event of any question or dispute between 

the parties as to the proper application of this Section or 

as to any computation thereunder, such question or dispute 

shall be referred to TRC's said independent certified pub

lic accountants for determination (to the extent that such 

question or dispute shall be appropriate for determination 

by accountants) and their determination in respect thereof 

shall be final and binding on the parties hereto. 

4. TERMS OP SALE 

Subject to the further provisions of this Agree

ment dyes delivered hereunder shall be subject to TRC's 

standard terms and conditions in effect at the date hereof 

or as changed from time to time with the approval of CIBA. 

CIB 0«9 ® 1 4 4 
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A copy of said terms and conditions as presently in effect 

is attached hereto as Schedule B. 

5. ALLOCATION 

(a) In any period during which TRC is unable to f i l l 

a l l Class A or Class B Orders placed with i t by CIBA and 

TRC's other regular customers under their respective Supply 

Contracts for any particular dye or dyes TRC shall allocate 

i t s available supply of such dye or dyes among i t s customers 

in such manner and to such extent that, in so far as prac

ticable, TRC shall, during such period of in a b i l i t y to 

supply, deliver to CIBA hereunder i t s Base Period Propor

tion of the respective dyes in short supply and of the 

total of a l l dyes in short supply, as follows: 

(1) Class A Orders. In the event that the total 

quantity of any dye ordered pursuant to Class 

A Orders by CIBA and TRC's other regular cus

tomers in the manner provided in paragraph 

(a) of Section 2 is in excess of the quan

tity that TRC believes i t will be able to 

supply, TRC shall, in the acceptance of Class 

A Orders, allocate the available supply, or 

such part thereof as TRC is willing to commit 

against Class A Orders, among CIBA and TRC's 
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other regular customers In accordance with the 

principle of allocation set forth above in 

this paragraph (a). I f TRC Is unable to sup

ply in f u l l Class A Orders accepted as afore

said, or accepted prior to the beginning of 

the period of i n a b i l i t y to supply, i t shall 

allocate the available supply among Class A 

Orders pro rata according to the amount 

thereof. 

( i i ) Class B Orders. After Class A Orders shall 

have been filled or provided for as afore

said, in the event the remaining available 

supply of any dye or dyes shall be insuffi

cient to enable TRC to f i l l a l l Class B 

Orders for such dye or dyes, as the case may 

be, TRC shall, in the filling of Class B 

Orders, allocate such remaining available 

supply among CIBA and TRC's other regular 

customers in accordance with the principle 

of allocation set forth above in this para

graph (a). 

( i i i ) Notwithstanding the provisions of sub

paragraphs (i) and ( i i ) above, i f any par

ticular dye covered by this Agreement shall 
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not have been sold in commercial quantities 

by TRC at any time during the Base Period, 

or shall have been sold in commercial quan

tities during a part but not a l l of the Base 

Period, TRC shall allocate its available 

supply of such dye in such a manner that 

CIBA shall receive hereunder during such 

period of inability to supply not less than 

20* of such available supply; provided, how

ever, that any allocation of any dye pursu

ant to this subparagraph ( i i i ) shall not 

alter or affect CIBA's right to receive 

hereunder in the aggregate, in so far as 

practicable, its Base Period Proportion of 

a l l dyes at the time in short supply; 

0>) The "Base Period Proportion" of CIBA in respect 

of any dye or dyes shall be that proportion which the total 

sales to CIBA of such dye or dyes, as the case may be dur

ing the Base Period bear to TRC's total sales of such dye 

or dyes, as the case may be, during the Base Period to CIBA 

hereunder and to TRC's other regular customers. The "Base 

Period" in respect of any period of inability to supply 

shall be the three full calendar years immediately preced

ing the beginning of the period of inability to f i l l a l l 
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orders placed pursuant to this Agreement. 

(c) Anything in this Section 5 to the contrary notwith

standing, as i t is expected that anthraqulnone vat dyes to 

be manufactured by TRC will be in short supply for some time 

after the acquisition by TRC of the Toms River Plant referred 

to above, the following provision is made for allocation of 

such dyes until after (i) the expiration of five years after 

the date of this Agreement, or ( i i ) the expiration of twelve 

consecutive calendar months during which TRC's production of 

vat dyes shall have been more than sufficient to meet a l l 

orders placed with TRC by CIBA and TRC's other regular cus

tomers, whichever of said periods (i) or ( i i ) shall be 

shorter: During the first three years that this provision 

shall be in effect, the available supply of vat dyes shall 

be allocated in such a manner as to provide CIBA, as nearly 

as practicable, with 70* of the available supply and, during 

the fourth and fifth years that this provision shall be in 

effect, with 60* of the available supply. When this pro

vision shall cease to be effective as aforesaid, the pro

visions of this Section 5, other than this paragraph (c), 

shall be applicable as to vat dyes in the same manner as to -

other dyes covered by this Agreement. 

(d) For the purpose of this Section 5, "sales" in 

respect of dyes delivered to CIBA under this Agreement 
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shall mean the aggregate charges made by TRC therefor pursu

ant to Seqtion 3. 

(e) TRC shall be deemed to have complied with the pro

visions of this Section 5 if such provisions shall have been 

substantially fulfilled during each successive six months' 

period of inability to f i l l a l l orders. 

6. PREVENTION OF PERFORMANCE 

Neither party shall be responsible or liable to 

the other hereunder for failure or delays in performance of 

any provision of this Agreement due to war, fire, flood, 

accidents, labor disputes, riots, delays of carriers, acts 

of God or government, requisitions, statutes, rules, reg

ulations or requirements of governments or any agencies or 

instrumentalities thereof, or any other contingencies 

beyond the party's reasonable control. 

7. NOTICE 

Any notice or other communication required or per

mitted to be given to a party under this Agreement shall, be 

effectively given i f sent by registered mail directed to such 

party at its address set forth at the head of thi* Agreement 

or at such other address as such party shall designate by 

notice to the other. 
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8. WAIVERS 

No delay or omission by either party In the exer

cise of any right under this Agreement shall impair the 

right or be deemed to constitute a waiver or acquiescence in 

any default or preclude any subsequent exercise of the right. 

No right under this Agreement shall be deemed to have been 

waived by either party unless the waiver be in writing and 

signed by such party. A waiver by either party of a breach 

of this Agreement shall not be construed as a continuing 

waiver of other breaches of the same or other provisions of 

this Agreement. 

9. TRANSFERABILITY 

This Agreement shall bind and benefit the succes

sors of the respective parties, but shall not otherwise be 

assignable or transferable by either party without the writ

ten consent of the other. 

10. TERM OF AGREEMENT 

This Agreement shall remain in effect for an ini

tial period of ten years from the date hereof, and shall 

remain in effect thereafter from year to year, subject to 

the right of either party to terminate the same at the end 

of any year after the expiration of said initial ten-year 

period by giving to the other party, at least five years 
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prior to the termination date, written notice of intent to 

terminate. 

11. TERMINATION OF EXISTING SUPPLY CONTRACT 

Upon the taking effect of this Agreement the supply-

contract between the parties entered into on December 1, 1952 

having been superseded by the present Agreement, shall be 

deemed terminated. 

12. ARBITRATION 

Except as otherwise provided in paragraph (J) of 

Section 3, all disputes arising in connection with the pre

sent contract shall be finally settled by arbitration. The 

arbitration shall be held in New York, New York, and con

ducted in accordance with the Rules then 'obtaining of the 

American Arbitration Association. Judgment upon the award 

may be rendered in any Court having Jurisdiction or appli

cation may be made to such Court for a Judicial acceptance 

of the award and an order of enforcement as the case may be. 

IN WITNESS WHEREOF the parties have executed this 

Agreement in duplicate as of the date first above written. 

Attest: 
T. H. Saari 
Secretary 

[Corporate Seal] 

Attest: 
A. L. Perrin 
Secretary 

[Corporate Seal] 

TOMS RIVER-CINCINNATI 
CHEMICAL CORPORATION, 

By David B. Dyche 
President 

CIBA COMPANY INC.. 

By 
ri. B. Marshall 

President 
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NOTE 

Schedule A to the foregoing Supply Contract la included in 

this volume at page 119 and Schedule B thereto is included 

in this volume at page 127. 
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BHPPI.I COSTRACX 

SCHSinLEA 

1416 
U15 
1324 
1366 
1321 
1320 
1U9 
1343 
U17 
1307 
1413 
1313 
1340 
1434 
1390 
1441 
1442 
1429 
1391 
U39 
1301 
1333 
1346 
1345 
1384 
1306 
1326 
1308 

. 1310 
: 1367 
: 1355 

1337 
1389 
1347 
1357 
1348 
1368 
1359 
1337 
U37 
5029 

*j&9 

Hane 

Acid Blue NGB 
Acid Bri l l iant Pure Blue G 
Acid Green 
Acid Kill ing Red G 
Acid Milling Red R 
Acid Kill ing Yellow G 
Acid Milling lellow 5G 
Acid Naphthol Blue Blaok 
Acid Orange HR 
Aoid Orange 2R 
Acid Red 3NB 
Acid Red OA 
Acid Violet 6B Supra 
Alizarine Cyanine Green GHH 
Aliaarine Light Blue B 
Aliaarine Light Blue 2A 
Aliaarine Light Blue 2GL 
Aliaarine Light Blue 4GL 
Aliiarine Light Blue SE 
Aliaarine Light Grey 2BLW 
Amaranth 
Aao Eosine G 
Aao Rhcdine 6B 
Aao Rhodine 2G 
Aso Rubinole 3GP 
Carmoieine 
Chromotrope 6B 
Cloth Red 2B 
Crocein 3BX 
Crocein Scarlet FL 
Crocein Scarlet MOO 
Derma Br own G 
Derma Brown R 
Brio Violet RL 
Faat Acid Light Red B 
Faat Acid Grange 2G 
Fast Acid Grange RW 
Fast Aoid lellow 0-173 
Fast Aoid lellow 2G 
Faat Aoid lellow 2GP 
Faat Aoid lellow 3G 
Fast Jasmine G 
Faat Red VR 
Kiton Fast ft#d 4BLM -

"mm -••-5S 
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Name 

Maura for Lakes 
Metanil lellow for Lakes 
Naphthalene Green V 
Naphthol Blue Blaok B 
Naphthol Blue Black G 
Naphthol Green Black B 
Naphthol Navy Blue M 
Neolan Black WA 
Neolan Black WAL 
Neolan Black WAO 
Neolan Blue 2G 
Neolan Blue 2R 
Neolan Bordeaux BE 
Neolan Bordeaux R 
Neolan Bordeaux RM 
Neolan Dark Green B 
Neolan Green BL 
Neolan Orange G 
Neolan Orange GRE 
Neolan Orange R 
Neolan Pink B 
Neolan Pink BAC 
Neolan Red BRE 
Neolan Red GREG 
Neolan Violet 
Neolan Violet Brown B 
Neolan lellow BE 
Neolan lellow GR 
Nerol B 
Nerol 2fi 
Nerol 4B 
Neutral Brown 
Rev Coooine 
Oil Orange SG 
Polar Orange GB Cono. 
Polar Orange R Cone. 
Polar Red B Cono. 
Polar Red 3B Cono. 
Polar Red G 
Polar Red R Cono. 
Polar Red RS Cone. 
Polar lellow 2G Cono. 
Polar lellow 5G Cone. 
Polar I allow R Cono* 
Resorcine Brown fi 
Resorcine Brown R 
Rocceline S 
S i lk Red B 
S i lk Red LB 
Sulfon Aoid Blue R 
Synlan Black J 
Tar tratine 

Victoria Tio l«t 
Lan* Milling-t IltM 4 L "• 

" " Wte 
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Page 3 

Name 

•piRECT DISS 

2476 
2412 
2504 
2405 
2402.1 
2402.2 
2588 
2404 
2543 
2512 
2542 
2486 
2510 
2511 
2500 
2501 
2526 
2558 
2530 
2556 
2571 
2536 
2561 
2506 
2553 
2560 
2559 
2505 
2570 
2502 
2448 
2568 
2473 
2566 
2579 
2569 
2591 
2485 
2593 
2421 
2425 
2564 
2550 
2492 
2477 
2587 
2562 
2427 
2549 
2552 
3557 

A r t i f i c i a l S i l k Black G 
Benzo Azurlne G 
Benzo Light Yellow RL 
Benzo Orange R 
Benzo Purpurine 4B 
Benzo Purpurine 4BMP 
Benzo Purpurine 4BS 
Benzo Purpurine 10B 
Chioramine B r i l l i a n t Orange RS 
Chioramine B r i l l i a n t Red 3B 
Chloramine Faat Orange 2RN 
Chloramine Qreafi B 
Chi oramine Red B 
Chloramine Red 3B 
Chiorantine Faat Blue 2GL 
Chiorantine Fast Blue 4GL 
Chlorantine Fast Blue 3RL 
Chlorantine Fast Bordeaux 2B 
Chlorantine Fast Brown BRLL 
Chlorantine Fast Green BLL 
Chlorantine Fast Green 5GLL 
Chlorantine Fast Orange TGLL 
Chlorantine Fast Orange T4RLL 
Chlorantine Fast Red 5HL 
Chlorantine Fast Red 6BLL 
Chlorantine Fast Vio le t 5BLL 
Chlorantine Fast Vio le t 2RLL 
Chlorantine Fast l e l low 5GL 
Chlorantine Fast le l low 2GLL 
Chlorantine Faat l e l low RL 
Chrys amine K 
Chrysophenine 
CIndiazo Blue B 
Cindiaso Bordeaux B 
CIndiazo Bordeaux BN 
Cindiaso Bordeaux 7B 
Cindiaso Brown R 
Cindiaso Red 2fi 
Cindiaso Scarlet RP 
Cindireot Violet 2B 
Congo Brown G 
Congo Red 
Developed Brilliant Green 3G 
Diasamine Blue BR 
Diaso Fast Blue 2RU 
Diazo Fast Orange GL 
Diaso Faat lellow 3GL 
Diphenyl Chrysoine G 
Diphenyl Faat Blue Green EL 
Diphenyl Fast Grey B 
Diphenyl Fast lellow RL 
Direct Black E 
Direot Black ECU 
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Naae 

mi 

Direct Black GX 
Direct Black GZR 
Direct Black W 
Direct Black 3G 
Direct Black 3GR 
Direct Blue BX 
Direct Blue 2B 
Direct Blue 3B 
Direct Bordeaux 6B 
Direct Brilliant Violet B 
Direct Brilliant Iallow 
Direct Brown CT 
Direct Brown M 
Direct Brown MR 
Direct Brown T 
Direct Brown 
Direct Chi or lellow FP 
Direct Chrome Black Blue B 
Direct Chrome Black Blue 2B 
Direot Dark Green BRC 
Direct Dark Green CV 
Direct Dark Green Supra 
Direct Deep Black E 
Direct Faat Black B 
Direct Faat Black B Supra 
Direct Faat Black FB 
Direct Faat Black FF 
Direct Faat Blue B 
Direct Faat Blue R 
Direct Fast Blue RW 
Direct Fast Light Blue FF 
Direct Fast Orange AG 
Direct Fast Grange 3LWF 
Direct Fast Orange R 
Direct Fast Grange 2R 
Direct Fast Orange SE 
Direct Fast Grange SW 
Direct Fast Brown LBRA 
Direct Fast Brown RLL 
Direct Fast Red 8BL 
Direct Fast Red F 
Direot Fast Scarlet 4BA 
Direct Faat Scarlet 8BA 
Direot Fast Scarlet 4B3U 
Direct Fast Scarlet SE 
Direct Fast Yellow AG 
Direct Fast lellow EFC 
Direct Fast lellow G 
Direct Fast lellow 5G 
Direot Fast Yellow 3GP 
Direct Faat Yellow 6GP 
Direot Garnet R 
Direot Garnet Rfi 
Direot Garnet 2RB 
Direot Green BB Supra 
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act 
No. 

Direct Green BP 
Direct Green BX 
Direct Green GB 
Direct Lumisol Blue GLS 
Direct Lumisol Blue 4GL 
Direct Lumisol Blue 6GL 
Direct Lumisol Blue L 
Direct Lumisol Blue RL 
Direct Lumisol Grey G 
Direct LumiBol Violet 4RL 
Direct Navy Blue B 
Direct New Blue 5B 
Direct Orange G 
Direct Red B 
Direct Red 3B 
Direct Rubine 
Direct Sky Blue A 
Direct Sky Blue 6B 
Direct Violet Black 
Direct Violet N 
Fibre Black V 
Formaldehyde Blue 2B 
Formal Fast Black G 
Paper Orange R 
Primuline 
pyrasol Faat Orange GL 
Pyrasol Orange GH 
Roaanthrene Bordeaux 2BL 
Roeanthrone Orange R 
Roaanthrene Orange RD 
Silk Brown B 
Trisulfon Brown BP 
Trisulfon Brown BPCW 
Trisulfon Violet B 
Visco Blue RS 
Zambesi Black BG 
Zambesi Black BH 
Zambesi Black D 
Zambesi Black V 

Aoid Chrome Blue 2RA 
Alixarine Blue Black B 
Chrome Brown B 
Chrome Brown 3B 
Chrome Brown 0 
Chrome Brown PG 
Chrome Fast Black FW 
Chrome Faat Black P 
Chrome Fast Black PLC 
Chrome Faat Black PV 
Chrome Fast Garnet R 
Chrome Faat Orange R 
Chrome Fast Violet B 



Name 

36)8 
3626 
3610 
3602 
3616 
3603 
36U 
3613 
3620 
3634 
3635 
3o40 
3607 
3606 
3605 
3609 
3603.1 
3603.2 
3603.3 
3625 
3645 
3617 
3641 
3637 
3619 
3639 
3649 
3647 
3654 
3650 
3651 
3643 

3G 
5G 

Chrome Fast Yellow 
Chrome Garnet R 
Chrome Green B 
Chrome Orange R 
Chroma Yellow DS 
Chrome Yellow G 
Chrome Yellow 
Chrome Yellow 
Chrome Yellow GR 
Chrome Yellow SW 
Erio Chromal Brown AEB 
Erio Chrome Azurol BC 
Erio Chrome Black A 
Erio Chrome Black T 
Erio Chrome Black TN 
Erio Chrome Blue Black B 
Erio Chrome Blue Black R Sol. 
Erio Chrome Blue Black RSS 
Brio Chrome Blue Black RSX 
Erio Chrome Blue Black RZN 
Brio Chrome Brown DEL 
Erio Chrome Brown R 
Erio Chrome Cyamine RC 
Erio Chrome Flavlne A 
Erio Chrome Red B 
Metomega Chrome Black Blue G 
Metomega Chrome Brown 3GL 
Metomega Chrome Brown RLL 
Metomega Chrome Cyanlne BLL 
Metomega Chrome Orange ML 
Mstomega Chrome Red GM 
Omega Chrome lellow ME 

Bismark Brown G 
Bismark Brown R 
Bismark Brown R Base 

Pigment Scarlet 3B 

Ciba Brown G Pressoake 
Ciba Brown GO Paste 
Ciba Brown G Paste BE - L0179C 

Acetate Blue DL 
Acetate Diaso Black 3G 
Acetate Orange GR 
Acetate Red B 
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oduct 
Jto. 

4321 
4317 
4315 
4312 
4314 
4301 
4306 
4310 
4305 
4303 
4320 
4308 

Name 

Acetate Rubine R 
Acetate Scarlet B 
Acetate Violet 2R 
Celanese Blue FFR 
Celanese Fast lellow G 
Cibacet Diazo Black B 
Cibacet Diazo Black GH 
Cibacet Diazo Black GWS 
Cibacet Red 3B 
Cibacet Sapphire Blue G 
Cibacet Sapphire Blue #294 
Cibacet lellow GN 
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DIES MANUFACTURED AT TOE RIVER PLANT; 

Code No. , 

Page 3 

Name 

ANTKRAQUINONE VATS ; 
7120 
7129 
7200 
7206 
• 
7000 
7160 
7170 
7180 
7140 
71U 
7142 
7130 
7208 
7010 
7020 
7030 
7035 
7036 
• 

7210 
7220 
7230 
7080 
7070 
» 

7240 
7090 
7091 
7110 
7111 
7060 
7040 
7050 

Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 
Cibanone 

Black 2B 
Black DM 
Dark Blue B0 
Blue GF 
Blue CCD 
Navy Blue RA 
Brown BG 
Brown BR 
Brown GR 
Brilliant Green BF 
Brilliant Green 2BF 
Green 2B 
Black DRB 
Grey LN 
Olive 2B 
Olive 2R 
Olive S 
Olive SR 
Olive SRR 
Brilliant Orange RK 
Golden Orange G 
Golden Orange 3G 
Golden Grange 2R 
Violet 6B 
Violet 4R 
Violet FFBN 
Golden lellow GK 
Yellow GCP 
Yellow GC 
Yellow PGA 
Yellow P2GA, 
Red 6B 
Red FBB 
Red RK 

Code number not yet assigned• 
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SUPPLY CONTRACT 

SCHEDULE B 

TERMS AND CONDITIONS OF SALE OF DYES 

\% discount on invoices dated 1st to 15th of 

month i f paid by 25th of month and on invoices dated 

l6th to 31st of month i f paid by 10th of following month. 

All Invoices Net 30 days. 

F.O.B. Seller's Works, Minimum Carload or 

Minimum Truckload rate, whichever lower, from St. Bernard, 

Ohio, to New York, New York, allowed; Minimum Truckload 

rate from Toms River, New Jersey, to New York, New York, 

allowed. 

An extra charge may be made f o r repacking ship

ments in less than customary container amounts. 
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FILE C 
SUPPLEMENT TO .'JUPt'T.-Y CONTRACT 

WITH CIBA O W N ^ J.MU, 

SUPPLEMENTAL AGREEMENT dated as of 

July 1, 1959. between TOMS RIVER CliEMICAL 

>;ijhi:()|i/i'::i Oi: . a V»a.lawar& corporation formerly 

known ..a ,MS RIVER-C INC INN ATI CHEMICAL COR

PORATION (hereinafter called "TRC"), and 

0 IB A. GGHPAN¥-—i-N6-., a New York corporation c«-^"-'[<^>1 

(hereinafter called "CIBA"). 

The parties hereto have heretofore entered into a 

Supply Contract dated as of June 30, 1955 (hereinafter called 

the Supply Contract), providing for the supply by TRC to 

CIBA of certain dyes manufactured by TRC. Simultaneously 

therev/ith TRC also entered into l i k e supply contracts with 

Geigy Chemical Corporation and Sandoz, Inc. (under i t s then 

name, Sandoz Chemical Works, Inc.), respectively. 

of the date hereof, the Supply Contracts as hereinafter pro

vided. Simultaneously herewith. TRC is entering into similar 

amendatory agreements with said Geigy Chemical Corporation 

and said Sandoz, Inc., respectively. 

NOW, THEREFORE, i n consideration of the mutual 

covenants and agreements hereinafter set f o r t h , the parties 

The parties hereto desire to amend, effective as 

CIB 009 0 1 6 2 



hereto hereby a<;r.-:e a;; follows: 

1. Paragraph (a) of Section 1 of the Supply Con

trac t is hereby amended to read as follows: 

"(a) The products ;„ er-.d by th i s Agree

ment shall be the dyes ;_isted i n Schedule A 

hereto, those that may hereafter be aided thereto 

by mutual consent, and such additional dyes, 

other than dyes coming within the d e f i n i t i o n of 

'Special Products 1 as hereinafter i n Section 7 

provided , as TRC may undertake to manufacture af t e r 

the date hereof. TRC shall n o t i f y ,,;niA promptly ' 

afte r 

( i ) undertaking the commercial manufac

ture of any such additional dye, other than 

such a Special Product, or 

(11) the termination of the relevant 

patent coverage as a result of which any dye 

theretofore a Special Product under Section 

7 shall cease to be such, 

whereupon that dye w i l l automatically be added to 

Schedule A." 

2. Paragraphs (b) to (g), Inclusive, of Section 
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3 of the Supply Contract are deleted, and the following para

graphs (b) to (e), inclusive, are hereby substituted there

for: 

"(b) The t o t a l of the charges for dyes covered 

by this Agreement delivered to CIBA hereunder during 

any calendar year, commencing with the calendar year 

1959, shall not exceed the sum (herein referred to as 

the 'Maximum Price') of ( i ) the aggregate coats (includ-

ing depreciation, overhead and administrative expenses, 

interest charges and a l l other proper charges) allocable 

to the production and delivery thereof, as determined 

from time to time in accordance with generally accepted 

accounting principles approved by TRC's regular inde

pendent certified public accountants, and ( i i ) a sup

plementary amount equaljfco the_JReturn on Capital 

Employed' (hereinafter defined) in the production 

of such dyes. 

11 (c) Within sixty days after the close of each 

calendar quarter of any calendar year, commencing with 

the calendar quarter ending September 30, 1959, TRC 

shall determine the estimated Maximum Price for the dyes 

delivered to CIBA hereunder during such quarter, making 

such estimates of items of cost not then determined as 
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shall be necessary, and i f the Maximum Price 

so determined shall be less than the aggregate 

of the charges made for said dyes so delivered 

during tmch quarter, the difference shall promptly 

be refunded to CIBA, on account, and subject to 

adjustment after the year end, as hereinafter pro

vided. As soon as practicable a f t e r the close of 

each calendar year (commencing with the calendar 

year 1959) and aft e r a l l year-end adjustments shall 

have been made and the accounts of TRC shall have 

been audited by i t s regular independent c e r t i f i e d , 

public accountants, TRC shall submit to CIBA a 

report c e r t i f i e d by i t s said accountants, as to 

the Maximum Price f o r a l l dyes delivered to CIBA 

hereunder during said year. I f such Maximum Price 

so c e r t i f i e d shall be less than the aggregate of 

the charges made by TRC for dye,̂  delivered to CIBA 

hereunder during such year, the difference shall be 

the d e f i n i t i v e amount due CIBA as a refund of price 

hereunder for such year and the amount remaining due 

to CIBA on account of such refund shall forthwith 

be paid by TRC or i f payments of refunds previously 

made for such calendar year shall have exceeded the 
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amount thus f i n a l l y determined to be due, the excess 

payments shall be repaid by CIBA to TRC. 

"(d) The 'Return on Capital Employed' i n the pro

duction of dyes delivered to CIBA hereunder during any 

calendar ydui- ..null, be that part of the t o t a l provision 

for- return on c a p i t a l , determined as stated below, a l 

locable to the production of such dyes as hereinafter 

provided. The t o t a l provision for return on capital 

for the purposes hereof i n respect of any calendar year 

shall be ( l ) an amount s u f f i c i e n t , a f t e r payment of 

income taxes thereon at then prevailing income tax 

rates, to provide for the dividend for such year ac

crued on the Preferred Stock of TRC outstanding during 

such year, plus ( i i ) an amount equal to 10# of the 

capital represented by the Common Stock of TRC out

standing during such year. For the purposes hereof 

(1) said t o t a l provision f o r return on capital i n 

respect of any calendar year shall be allocated among 

a l l dyes and other products manufactured by TRC 

during such year i n the same manner and i n the same 

proportions in a l l material respects as depreciation 

of manufacturing buildings and equipment (including 

buildings and equipment f o r drying but excluding 
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a u x i l i a r y f a c i l i t i e s such as power plant and wu:;te 

disposal f a c i l i t i e s ) is allocated among such dyes 

and other products respectively i n determining 

costs i n accordance with TRC's regular account

ing procedures, excluding, however, such depre

ci a t i o n on plant f a c i l i t i e s for Special Products 

referred to i n Section 7 hereof, the cost of which 

shall have been provided otherwise than from TRC's 

general funds (for the calendar years 1959, I960 

and 1961, however, such allocation shall be made i n 

the same.manner and i n the same proportions as fixed 

costs rather than depreciation are allocated among 

such dyes and other products respectively in deter

mining costs i n accordance with TRC's regular account-

ing procedures, excluding fixed costs with respect to 

such Special Products referred to i n Section 7 

hereof, the cost of which shall have been provided 

otherwise than from TRC's general funds)j and (2) 

the sum of the amounts so allocated to the respective 

dyes delivered to CIBA hereunder during any calen

dar year shall be the 'Return on Capital Employed' 

in the production of said dyes, m the event the 

Federal income tax rates applicable to TRC i n years 
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subsequent -.o 1959 shall be increased above or 

decreased below the rates applicable f o r 1959, 

the percentage ...f capital referred to i n clause 

( i i ) above (b-mg 10% i n respect of 1959) shall 

be increased decreased so that the t o t a l pro

vision for r.-t rn on capi t a l described i n said 

clause ( i i ) shiU., a f t e r Federal income taxes, 

be the same as such provision, a f t e r said taxes 

at the rates applicable f o r 1959. 

11 (e) (1) The provision for Return on Capital 

Employed set f-.-r-.-h i n t h i s Agreement shall at the 

end of e?ch Five Year Effective Period (as defined 

in clause (v) below) during the term of this Agree

ment be reconsidered and renegotiated between the' 

parties hereto in the l i g h t of the experience and 

then earning power of TRC hereunder. 

( i i ) Either party hereto shall have, 

within one year after the end of any Five Year 

Effective Period, the r i g h t to cause the question 

of the amount or rate of the Return on Capital 

Employed to be provided hereunder to be settled by 

a r b i t r a t i o n as provided In Section 14 hereof i n 

accordance with the rules then obtaining of the 
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American A r b i t r a t i o n Association. In so deter

mining the Return on Capital Employed the a r b i 

trator's sole function shall be to arrive at a 

percentage, deceimined by him to be f a i r and 

reasonable,in 1 eu of (and which may be the same 

a ' ) the percentage oet f o r t h In paragraph (d) 

( i i ) of t h i s Serlion o of the corresponding 

percentage for any subsequent Five Year Effective 

Period, which percentage so arrived at shall not 

be less than 10$ nor more than the "Maximum Rate" 

(nereinafter defined), ea. h such percentage being, 

subject to adjustment as provided i n the la s t 

sentence of paragraph (3) of this Section. In 

his determinati n of such percentage as aforesaid, 

the a r b i t r a t o r shall consider and take into account 

a l l relevant factors presented by the respective 

parties, questions of relevance t;:. be determined 

by the a r b i t r a t o r i n each case. 

( i i i ) The agreement of the parties with 

respect to the Return or Capital Employed, arrived 

at as above provided or the determination of the 

arbitrator with respect to such Return on Capital 

Employed, as the case may be, whether or not the 
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Return on Capital Employed shall thereby be changed, 

shall be set forth in a written agreement supplemental 

hereto and shall go into effect on the f i r s t day of 

the calendar quarter next following the date of 

agreement of the parties or of the award of the 

arbitrator, as the case may be. Each rate of Return 

on Capital Employed provided for herein or determined 

as herein provided shall remain in effect until changed 

as herein provided and in no event shall rate of Return 

on Capital Employed under this agreement at any time 

be greater than that at such time in effect under 

either of the above mentioned like supply contracts 

between TRC and it s other regular customers. 

(iv) The Maximum Rate shall be the percentage 

obtained by multiplying 10$ by the quotient of A 

where 

A shall be the amount obtained by dividing (1) the 

arithmetic average annual Net Profit after 

Taxes of a l l manufacturing corporations 

except newspapers for the five calendar 

years next preceding the determination 

of the Maximum Rate by renegotiation 

or arbitration by (2) the arithmetic 
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avera&e of the t o t a l Stockholders' Equity 

in S3, h r-orpcratlons at the end of each 

quarter during such f i v e years, both 

calculated from the data published j o i n t l y 

by t h i -ederal Trade Commission and Secur

i t i e s a d Exchange Commission i n the 

QUARTERLY FINANCIAL REPORT FOR MANUFAC

TURING CORPORATIONS, and 

B shall be the amount corresponding to A for the 

flve-^ear period 1955-1959, inclusive, 

namely 1?.86$. 

In the event that the form i n which the data on 

annual Net P r o f i t a:"'ter Taxes and Stockholders 1 Equity 

is published by the Federal Trade Commission and the 

Securities and Exchange Commission shall hereafter be 

changed, the Maximum Rats shall be determined on the 

basis of the data as so published,, following the above-

described formula as nearly as may be. 

(v) The term "Five-Year Effective Period" shall 

mean ( i ) the fi v e years ending December 31, 1963, 

(Ii.) i f thereafter the rate of return s h a l l , as a 

result of renegotiation and agreement between the 
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parties or of a r b i t r a t i o n as herein provided, be 

established at the same or a d i f f e r e n t rate, then 

the five-year period commencing with the date said 

rate becomes ef f e c t i v e , and ( i i i ) i f w i t h i n one 

year af t e r the close of any Pive-Year Effective 

Period no agreement establishing the same or a 

di f f e r e n t rate shall have been entered into and 

no a r b i t r a t i o n shall have been demanded, then the 

five-year period commencing with the end of the 

next preceding Five-Year Effective Period, 

3- Paragraphs (h), ( i ) and ( j ) of Section 3" 

of the Supply Contract are redesignated as paragraphs ( f ) , 

(g) and (h), respectively. 

4. Paragraph (h) (formerly paragraph ( j ) ) of 

Section 3 of the Supply Contract i s amended by inserting 

at the beginning thereof "Except as otherwise provided i n 

paragraph (e) of th i s Section 3/'. 

5. The Supply Contract is hereby amended by 

Inserting two new sections, immediately following Section 

fj thereof, to read as follows: 

"6- g PEC I AL S URPLUS_Ajre OJTCTT 

" A l l earnings and leases of TRC under this 
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Agreement and under the two similar agreements 

with TRC's other regular customers accruing 

aft e r December 31, 1959, shall be credited or 

charged, as the case may be, by TRC to a special 

surplus account. There shall be charged against 

such special surplus account a l l preferred stock 

dividends accrued af+er December 31, 1959. 

Such credits and charges shall be made annually, 

as at the end of each calendar year, a f t e r 

the f i n a l determinaf i r o f the Maximum Price here

under and under said agreements with TRC's other 

regular customers f o r such year and the making of 

any refunds required thereby. Any balance remaining 

in said special surp.:u3 account at the end of any 

calendar year s h a l l , a f t e r reserving an smount suf

f i c i e n t to pay preferred stock dividends for the 

current calendar year, be distributed by TRC as a 

dividend on I t s common stock. Such obligation to 

pay common stock di- idends shall be subject to the 

existence cf earned surplus available !:r the payment 

of such dividend, to contractual obligations r e s t r i c t 

i n g the payment of dividends i n TRC's loan agreements 

(including the $4,000,^00 note of Ciba States Limited 
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to New York Life Insurance Company dated November 1, 

1949; as amended) and to the r i g h t of the Board of 

Directors by unanimous vote or approval to postpone 

the payment of such dividend. For the purpose of 

this Section, the 'earnings and losses' of TRC shall 

be the earnings and losses accrued af t e r December 31, 

1959 under this- and said other similar agreements, sep

arately calculated without reference to any other busi

ness of TRC, and shall be ( i ) net earnings a f t e r a l l 

taxes applicable thereto and a f t e r appropriate reduc

tions of such taxes on the basis of p r i o r losses or' 

( i i ) net losses a f t e r appropriate credit or reduction 

in or refund of taxes through the application of such 

losses to earnings theretofore and af t e r December 31, 

1959 accrued , 

" 7 ' SPEC I AL PRODUCTS 

"(a) TRC shall be e n t i t l e d to enter into arrange

ments with any one or more of i t s regular customers, 

including CIBA5 or t h e i r respective a f f i l i a t e s , for 

the manufacture of any Special Product or Products, 

as hereinafter defined, and f o r the sale of such 

Special Product exclusively to such customer or a f f i l 

i ate, at such price and on such other terms as shall 

be agreed upon between TRC and such customer or 
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a f f i l i a t e , as the case may be, but only subject to 

the conditions hereinafter set f o r t h , 

"(b) The term 'Special Product' as herein used 

shall mean: 

" ( i ) Any product other than a dye, and 

" ( i i ) Any dye the manufacture or sale of 

which by TRC would at the time, except f o r such 

arrangement, constitute an infringement (direct 

or contributory under Section 271 of the U.S. 

Patent Act f 1952) of one or more claims of any 

United Stat, - patent or pending application f o r 

such a paterr o w n e d b y o r e x c l u s i v e l y i i c e n s e d 

to the cust-.-mer with whom TRC enters into such 

arrangement or an a f f i l i a t e of such customer, 

excluding however, (1) a l l vat dyes and (2) 

each othe dye which at any time shall have been 

customar y sold (other than on a dealers' basis) 

by ere ' TRC's regular customers or any of i t s 

a f f i l -es to either or both of the other regular 

cus' >.--rs of TRC cr any of th e i r a f f i l i a t e s j the 

cl-••m of any pending application being treated, 

f• the purposes of the foregoing, as a valid 

claim of an issued patent u n t i l i t shall have 

been f i n a l l y rejected. 
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OL, 

"(c) in the event that the then t o u t i n g pro-

irn f a c i l i t i e s of TRC (other than f a c i l i t i e s f i n -

o.e-ly by one customer) are to be used in whole 

or in . i i j part in the manufacture of the Special 

Product i • - e^.u.-ive arrangement provided for in 

this section -ear-set to such Special Product 

shall be entered m'o : n i V subject to the following 

conditions: 

" ( i ) The manufacture. . f such Special 

Product shall be scheduie-l by ao as not 

to Interfere with i t s regular lye manufacture, 

and so as to give such regular iye ,uf acture 

f u l l p r i o r i t y as to f a c i l i t i e s , serrh.e;;. 

labor and materials. 

" ( i i ) A l l special manufacturing f a c i l 

i t i e s .required for the manufacture of such 

Special Product shall be financed by such 

customer in such a way as not to be a burden 

upon TRC and such customer shall indemnify TRC 

against any loss or unreimbursed expense in 

the manufacture and sale of such Special 

Product. 

( I i i ) The price fixed by TRC for any 
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Special Product or any group of Special Pro

ducts shall, unless otherwise determined by 

unanimous vote or approval of TRC's Board of 

Directors, be such that in the Judgment of 

TRC's management, the profit margin to TRC 

thereon will ultimately be not less than its 

average profit margin on regular dyes; 

provided, however, that TRC shall be entitled to enter 

into and perform in accordance with its terms any con

tract for the manufacture or sale of Special Products 

which shall be approved unanimously by its Board of • 

Directors. 

"(d) Dyes constituting Special Products shall 

cease to be 'Special Products' and shall be added 

to Schedule A hereto upon the expiration of the patent 

thereon or upon the abandonment or final rejection of 

the patent application with respect thereto, as the 

case may be. The price of Special Products shall 

not be subject to the Maximum Price provisions of 

Section 3. Profits and losses resulting from the 

manufacture and sale of Special Products shall not 

be credited to or charged against the Special Surplus 

Account provided for in Section 6." 
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0. Sections 6, 7, 8 and 9 of the Supply Contract 

are hereby redesignated as Sections 8, 9, 10 and 11. 

7. Section 10 of the Supply Contract is hereby 

amended to re • < <3 follows: 

"12. TERM F AGREEMENT 

"(a) Tr-i-e Agreement shall remain in effect 

u n t i l December 31, 1980, and thereafter from year 

to year, sur j:-c1 to the right of either party to 

terminate tre same at December 31, 1980, or at any 

December 31st thereafter, by giving to the other 

party, at least five years prior to the termination 

date, written notice of intent to terminate. 

"(b) in the event ( i ) that CIBA shall have 

given to TRC written notice of intent to terminate 

as provided in paragraph (a) of this Section 12, and 

( i i ) that CIBA shall after the termination of this 

Agreement and during any one of the succeeding calendar 

years order from TRC less than 30$ of CIBA's require

ments of such dyestuffs which TRC during such year 

was manufacturing and w i l l i n g to sell under this Agreement 

and ( i i i ) that TRC shall prior to the commencement of such 

year have given written warning to CIBA that TRC may 
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exerel.se che option reserved under t h i s paragraph 

(b), TRC shall ha\re the r i g h t , at i t s option, by 

wri t t e n notice to CIBA of exercise of such option, 

given w i ^ i n ^ i x months after the close of such 

year, to purchase, on a date specified i n such notice 

which shall be not less than six months and not more 

than twelve months following the close of such year, 

a l l but not less than a l l the shares of common stock 

and preferred stock of TRC then beneficially owned 

by CIBA and i t s a f f i l i a t e s . The purchase price for 

the common stock shall be the net book value thereof 

at the close of such calendar year, as determined by 

TRC's regular c e r t i f i e d public accountants i n accord

ance with generally accepted accounting principles. 

The purchase price f o r the preferred shares shall be 

$100 per share plus accrued and unpaid dividends to the 

date of purchase, i f such w r i t t e n notice of the exer

cise of such option is given TRC shall thereupon become 

obligated to purchase and CIBA and i t s a f f i l i a t e s to 

s e l l such shares at said prices and on said date. 

Otherwise such option, based upon CIBA's f a i l u r e to 

purchase 30$ of i t s requirements as aforesaid during 

the calendar year i n question, shall expire but the 
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option reserved to TRC by t h i s paragraph (b) shall 

continue i n effect with respect to any succeeding 

calendar year to and including the f i f t h calendar 

year af t e r t'nt termination of the Agreement. 

CIBA shall jp-- written request of TRC de

l i v e r to TRC within ':wo months after the end of each 

calendar year witr respect to which TRC shall have 

given the written . n' . g referred to i n ( l i ) above 

a statement c e r t i f i - ; i,y CIBA's regular c e r t i f i e d 

public accountants aa to whether or not CIBA shall 

have ordered i n said alendar year at least 30$ of 

i t s requirements of dye s t u f f whic>: TRC was during 

such year manufacturing and w i l l i n g zo s e l l . 

"(c) In the event that TRC shall give to CIBA 

written notice of intent >c terminate as provided i n 

paragraph (a) of th i s Section 12, CIBA shall have the 

ri g h t at i t s option to require TRC to purchase, on the 

termination date specified i n such notice, a l l but not 

^ less than a l l the shares of TRC common stock benefic

i a l l y owned by CIBA and i t s a f f i l i a t e s at such t e r 

mination date, at the net book value thereof at such 

termination date as determined by TRC's regular inde

pendent c e r t i f i e d public accountants i n accordance with 
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generally accepted accounting principles. Such 

option may be exercised by CIBA by a written 

notice of exercise given not more than six 

months a f t e r the giving by TRC of such written 

notice of Intent to terminate; provided however 

that i f CIBA should give such written notice of 

intent to exercise such option, TRC shall have the 

r i g h t within 30 days after the receipt of such 

written notice, to n o t i f y CIBA i n w r i t i n g of the 

cancellation of i t s written notice of intent to 

terminate and, thereupon, such written notice of 

termination on the part of TRC and such written 

notice of exercise of option on the part of CIBA 

shall be void and of no e f f e c t . I f CIBA shall 

have given such written notice of exercise of 

such option and TRC shall not have cancelled i t s 

notice of intent to terminate, TRC shall be obliga

ted to purchase and CIBA shall be obligated to 

s e l l said shares at said price on such termination 

date." 

8. Sections 11 and 12 of the Supply Contract are 

hereby redesignawd as Sections 13 and 14, respectively, and 
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the reference to "paragraph ( j ) of Section 3" i n said 

Section 14 (as redesignated) i s hereby amended to read: 

"paragraphs (e) and (h) of Section 3". 

9. Except as otherwise hereinabove expressly 

provided, the provisions of the Supply Contract shall 

remain i n f u l l force and e f f e c t . 

IN WIT;ESS WHEREOF, the parties have executed 

th i s Agreement i n duplicate as of the day and year f i r s t 

above w r i t t e n . 

TOMS RIVEFL, CHEMICAL CORPORATION 

Attest: ^ / President 

Secretary 

CIBA COMPANY, INC. 

Attest- ^ J t f r U A S s ^ L l J J L ^ -
A t t e s t _ ^ ^ President 

Asst. Secretary 
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AMENDMENT TO SUPPLY CONTRACT 
wi t h 

CIDA CHEMICAL & DYE COMPANY'DIVISION OF CIBA CORPORATION 

AGREEMENT OF AMENDMENT dated as of March 18, 19M. be
tween TOMS RIVER CHEMICAL CORPORATION, a Delaware corporation, 
formerly known as Toms River - C i n c i n n a t i Chemical CorporatLon, 
( h e r e i n a f t e r c a l l e d "TRC"), and CIBA CHEMICAL & DYE COMPANY 
Di v i s i o n of CIBA Corporation, a Delaware corporation, successor 
by merger to CIBA Company, Inc., ( h e r e i n a f t e r c a l l e d "CIBA"). 

TRC and CIBA Company, Inc., heretofore entered i n t o a Supply Contract 

dated as of June 30, 1955, providing f o r the supply by TRC to CIBA Company, Inc., 

of c e r t a i n dyes manufactured by TRC. Simultaneously therewith TRC also entered 

i n t o l i k e supply contracts w i t h Geigy Chemical Corporation and Sandoz Chemical 

Works, Inc. (now Sandoz, I n c . ) , r e s p e c t i v e l y . By Supplemental Agreements dated as 

of July 1, 1959, the said supply contracts were amended i n c e r t a i n respects! e f f e c 

t i v e as of said date. 

The p a r t i e s hereto desire t o f u r t h e r amend the said Supply Contract of 

June 30, 1955, as heretofore amended, e f f e c t i v e as of the date hereof. Simultane

ously TRC i s entering i n t o s i m i l a r amendatory agreements w i t h said Geigy Chemical 

Corporation and Sandoz, Inc., r e s p e c t i v e l y . 

NOW, THEREFORE, i n considerat ion of the mutual covenants and agreements 

h e r e i n a f t e r set f o r t h , the p a r t i e s hereto agree as follows: 

1. Subparagraph ( i i ) of paragraph (b) of Section 7 of said Supply Con

t r a c t i s hereby amended to read as fo l l o w s : 

" ( i i ) Any dye the manufacture or sale of which by TRC would at 
the time, except for such arrangement, c o n s t i t u t e an infringement 
( d i r e c t or c o n t r i b u t o r y under Section 271 of the U.S. Patent Act of 
1952) of one or more claims of any United States patent or pending 
a p p l i c a t i o n f o r such a patent owned by or licensed to the customer w i t h 
whom TRC enters i n t o such arrangement, or an a f f i l i a t e of such custo
mer (but only so long as such patent or a p p l i c a t i o n i s not licensed to 
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e i t h e r or both of the other regular customers of TRC or any of t h e i r 
a f f i l i a t e s ) , excluding, however, (1) a l l vat dyes, and (2) each other 
dye which at any time s h a l l have been customarily sold (other than on a 
dealers' basis) by one of TRC's regular customers or any of i t s a f f i l i 
ates to e i t h e r or both of the other regular customers of TRC or any of 
t h e i r a f f i l i a t e s ; the claim of any pending a p p l i c a t i o n being t r e a t e d , 
f o r the purposes of the foregoing, as a v a l i d claim of an issued patent 
u n t i l i t s h a l l have been f i n a l l y r e j e c t e d . " 

Lons 2. Except as otherwise h e r e i n a f t e r expressly provided, the prov i s i c 

of the said Supply Contract, as amended, s h a l l remain i n f u l l force and e f f e c t , 

IN WITNESS WHEREOF, the p a r t i e s have executed t h i s Agreement of Amendment 

in duplicate as of the day and year f i r s t above w r i t t e n . 

TOMS RIVER CHEMICAL CORPORATION 

A t t e s t : 

' / By r ^ . . . , 

/ / President 

Secretary 

CIBA CHEMICAL & DYE COMPANY 
Di v i s i o n of CIBA Corporation 

A t t e s t : 

By. 
K. R. J. Horner, President 

Secretary 
CIBA Corporation 
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SUPPLY CONTRACT, dated as of June 30, 1955, 

between TOMS RIVER-CINCINNATI CHEMICAL CORPORATION, a Delaware 

corporation having an office at 1055 Laidlaw Avenue, Cincinnati, 

Ohio, and doing business in the States of Ohio and New Jersey 

(hereinafter called "TRC") and GEIGY CHEMICAL CORPORATION, a 

Delaware corporation having an office at 89 Barclay Street, 

New York 7, New York (hereinafter called "GEIGY"). 

PREAMBLE 

1. TRC has for many years supplied from the output of 

its Ohio plants a substantial part of the dye requirements of 

GEIGY, and on December 1, 1952, entered into a supply, contract 

with GEIGY concerning products produced at such plants, which 

contract is to be superseded by the present supply contract. 

The dyes presently being manufactured at TRC's Ohio plants 

and which are covered by the aforesaid supply contract of 

December 1, 1952 are listed in Schedule A annexed hereto. The 

manufacture of additional dyes may be undertaken at TRC's Ohio 

plants or elsewhere in the future, some or a l l of which may be 

produced in accordance with processes obtained from GEIGY or-

from GEIGY's parent or subsidiary corporations under the terms 

of license or other agreements between such corporations and 

TRC. 

2. TRC has acquired from Ciba States Limited a manufactur

ing plant near Toms River, New Jersey, designed primarily for 
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the production of anthraquinone vat dyea and dye intermed

iates. The dyes that are presently being manufactured and 

that are scheduled to be manufactured at such plant according 

to present plans are also listed in Schedule A annexed hereto. 

It is anticipated that the manufacture of additional dyes 

may be undertaken in the future, some or all of which may 

be produced in accordance with processes obtained from 

GEIOY or from GEIOY's parent or subsidiary corporations 

under terms of license or other agreements between such cor

porations and TRC. 

3. TRC desires to supply GEIGY with a .substantial portion 

of its requirements of dyes and also to supply to Ciba Company 

Inc. and Sandoz Chemical Works, Inc. (hereinafter referred to 

as "TRC's other regular customers") a substantial portion 

of their respective requirements of dyes. GEIOY and TRC's 

other regular customers, being desirous of assuring for 

themselves respectively a dependable source of supply of 

the dyes covered hereby in the quantities and of the qual

ities needed by them and at the lowest practicable cost, are 

simultaneously entering into like agreements with TRC in the 

form hereof. 

Accordingly, the parties hereto, each in consider

ation of the agreements of the other herein contained, hereby 

agree as follows: 
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1. PRODUCTS COVERED 

(a) The products covered by this Agreement shall be 

the dyes listed in Schedule A hereto, those that may here

after be added thereto by mutual consent, and such addi

tional dyes as TRC may undertake to manufacture after the 

date hereof. TRC shall notify QEIGY promptly after under

taking the commercial manufacture of any such additional 

dye, whereupon that dye will automatically be added to 

Schedule A. 

(b) All the dyes now or hereafter included in Schedule 

A, the manufacture of which shall not have been discontinued 

as provided in paragraph (d) of Section 2, shall be available 

to OEIOY under the terms of this Agreement. 

2. PURCHASE AND SALES UNDERTAKING 

(a) At least 30 days prior to the beginning of each 

calendar quarter, GEIGY shall place with TRC written orders 

for the quantities of each dye that i t desires to purchase 

from TRC during such quarterly period, stating the approxi

mate dates upon which shipment is desired. Prior to the 

beginning of each such quarterly period, TRC shall notify 

GEIGY in writing of the quantities of each dye desired by 

GEIGY that TRC is prepared to supply against such order. 

Upon such notification and subject to the terms and condi

tions hereinafter set forth, GEIGY will become obligated to 
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take and TRC will become obligated to deliver the quantities 

of each such dye so designated by TRC. The foregoing orders 

are hereinafter sometimes referred to as "Class A Orders". 

(b) m addition to orders placed pursuant to the pre

ceding paragraph (a), GEIGY may, at any time or from time to 

time place orders for additional quantities of any dye, which 

orders TRC shall use its best efforts to f i l l . Orders for 

auch additional quantities of dyes are hereinafter sometimes 

referred to as "Class B Orders". 

(c) Subject to and in accordance with the further pro

visions of this Agreement, TRC will use its best efforts to 

supply the respective dyes from time to time ordered by GEIGY 

under this Agreement so that GEIGY may look to TRC as a depend

able source of supply of the dyes covered by this Agreement 

in the quantities and of the qualities needed by GEIGY. 

(d) TRC reserves the right to discontinue for reason

able cause the manufacture of any dye covered by this Agree

ment upon six months' written notice to GEIGY. 

3. CHARGES FOR DYES DELIVERED 

(a) At least 21 days prior to the beginning of each 

calendar quarter, TRC shall furnish to GEIGY a l i s t of charges, 

estimated by TRC to be the charges during said quarterly period 

for the dyes covered by this Agreement, m making such esti

mates, TRC may make such adjustments in estimated costs 
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as it may deem necessary. Prior to the effective date of 

auch l i s t , any estimated charge may be modified by TRC, and 

prior to the beginning of the calendar quarter GEIGY may can

cel without penalty any order placed with TRC under the pro

visions of Section 2. The effective date of such list shall 

be the 21st day before the beginning of each calendar quarter, 

and products delivered to GEIOY during said calendar quarter 

shall be billed and paid for at the charges set forth therein. 

(b) The charge to GEIOY for dyes covered by this Agree

ment shall not exceed the aggregate costs and all other 

expenses incurred in the production and sale thereof deter-

^ mined in accordance with generally accepted accounting prin

ciples as approved by TRC's regular independent certified 

public accountants, including as elements of cost for such 

purpose charges or reserves which, m the judgment of the 

Board of Directors, are necessary and reasonable to provide 

for the following: 

(i) interest and amortization (not otherwise pro

vided for) on all debt of TRC; 

( i i ) the funds needed; in excess of depreciation 

computed at normal rates, to replace buildings, 

machinery and equipment rendered obsolete by 

economic or other causes; 
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( i l l ) the funds needed to maintain TRC in a sound 

working capital position, 

(iv) the annual dividend requirements on the pre

ferred stock at the time outstanding plus not 

in excess of 3% of the maximum par value of 

the preferred stock outstanding after January 

1» 1955, to provide for the retirement of 

such stock; 

(v) not in excess of 1% of the capital value of 

the common stock at the time outstanding. 

(c) In no event shall the aggregate of cash dividends 
or other dividends or distributions declared or set apart on 
the common stock of TRC exceed 7* per annum on the capital 
value thereof. 

(d) For purposes of this Agreement the aggregate "cap

ital value" of the common stock shall be (l) an amount equal 

to the book value of the common stock of TRC as at the close 

of business on the date of this Agreement, such amount to be 

determined in accordance with generally accepted accounting 

principles by TRC's regular independent certified public ac

countants, plus ( i i ) such amounts in cash or other property ' 

as subsequently may be transferred to TRC by stockholders 

against the issue of additional shares of common stock or as 

a capital contribution, plus ( i l l ) the aggregate par value 

of any preferred stock of TRC, plus any accrued divi

dends thereon, that may hereafter be surrendered to 

TRC in exchange for additional shares of common stock, 
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V 

V 

leas (iv) the aggregate amount, i f any, that TRC shall have 

paid to its stockholders for the purchase or retirement of 

common stock. 

(e) As soon as practicable after the end of each cal

endar year TRC will refund to OEIOY the amount, i f any, by 

which the aggregate of the charges made for dyes delivered 

to GEIOY hereunder during such year shall exceed the aggre

gate charge permitted hereunder in respect of said dyes. 

(f) Any excess of reserves or earned surplus estab

lished or accumulated since the date of this Agreement not 

required in the business of TRC or for the purposes mentioned 

in paragraph (b) above as determined by the Board of Direc

tors shall be refunded to GEIGY and TRC's other regular cus

tomers, pro rata according to the excess of charges made 

over cost since the date of this Agreement in respect of dyes 

delivered to the respective customers by TRC under their 

respective supply contracts. 

(g) Profit or loss on sale of products (whether or not 

listed in Exhibit A) or by-products sold to others than 

( i ) OEIOY hereunder and ( i i ) TRC's other regular customers 

under similar supply contracts shall be treated as a debit 

or credit, as the case may be, to costs as described in para

graph (b) above. 

(h) TRC will at a l l times use its best efforts, to the 
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same extent that it would if it were producing the dyes to 

be delivered hereunder for sale at a fixed price, to produce 

such dyes at the lowest practicable cost. 

(i) Anything herein contained to the contrary notwith

standing, in the event TRC shall sell any dye covered by this 

Agreement to any other purchaser at a price lower than" the 

charge therefor computed as herein provided, GEIOY shall be 

entitled to such lower price subject to the same terms and 

for the same quantities to which such lower price shall be 

applicable in respect of such sale to said other customer. 

(J) In the event of any question or dispute between 

the parties as to the proper application of this Section or 

as to any computation thereunder, such question or dispute 

shall be referred to TRC's said independent certified pub

lic accountants for determination (to the extent that such 

question or dispute shall be appropriate for determination 

by accountants) and their determination in respect thereof 

shall be final and binding on the parties hereto. 

4. TERMS OF SALE 

Subject to the further provisions of this Agree

ment dyes delivered hereunder shall be subject to TRC's 

standard terms and conditions in effect at the date hereof 

or as changed from time to time with the approval of GEIGY. 
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A copy of said terms and conditions as presently in effect 

is attached hereto as Schedule B. 

5. ALLOCATION 

(a) In any period during which TRC is unable to f i l l 

a l l Class A or Class B Orders placed with it by GEIGY and 

TRC's other regular customers under their respective Supply 

Contracts for any particular dye or dyes TRC shall allocate 

its available supply of such dye or dyes among its customers 

in such manner and to such extent that, in so far as prac

ticable, TRC shall, during such period of inability to 

supply, deliver to OEIGY hereunder its Base Period Propor

tion of the respective dyes in short supply and of the 

total of all dyes in short supply, as follows: 

(!) Class A Orders, in the event that the total 

quantity of any dye ordered pursuant to Class 

A Orders by OEIGY and TRC's other regular cus

tomers in the manner provided in paragraph 

(a) of Section 2 is in excess of the quan

tity that TRC believes it will be able to 

supply, TRC shall, in the acceptance of Class 

A Orders, allocate the available supply, or 

such part thereof as TRC is willing to commit 

against Class A Orders, among OEIOY and TRC's 
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other regular customers in accordance with the 

principle of allocation set forth above in 

this paragraph (a). If TRC is unable to sup

ply in full Class A Orders accepted as afore

said, or accepted prior to the beginning of 

the period of inability to supply, it shall 

allocate the available supply among Class A 

Orders pro rata according to the amount 

thereof. 

(H) Class B Orders. After Class A Orders shall 

have been filled or provided for as afore

said, in the event the remaining available 

supply of any dye or dyes shall be insuffi

cient to enable TRC to f i l l a l l Class B 

Orders for such dye or dyes, as the case may 

be, TRC shall, in the filling of Class B 

Orders, allocate such remaining available 

supply among GEIGY and TRC's other regular 

customers in accordance with the principle 

of allocation set forth above in this para

graph (a). 

( i i i ) Notwithstanding the provisions of sub

paragraphs (i) and (i i ) above, if any par

ticular dye covered by this Agreement shall 
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not have been sold in commercial quantities 

by TRC at any time during the Base Period, 

or shall have been sold in commercial quan

tities during a part but not all of the Base 

Period, TRC shall allocate its available 

supply of such dye in such a manner that 

OEIOY shall receive hereunder during such 

period of inability to supply not less than 

20* of such available supply; provided, how

ever, that any allocation of any dye pursu

ant to this subparagraph ( m ) shall not 

alter or affect OEIGY's right to receive 

hereunder in the aggregate, m so far as 

practicable, its Base Period Proportion of 

all dyes at the time m short supply; 

(b) The -Base Period Proportion" of GEIGY i n s p e c t 

of any dye or dyes shall be that proportion which the total 

aales to OEIOY of such dye or dyes, as the case may be dur

ing the Base Period bear to TRC's total sales of such dye 

or dyes, as the case may be, during the Base Period to GEIOY 

hereunder and to TRC's other regular customers; The "Base 

Period" m respect of any period of inability to supply 

shall be the three full calendar years immediately preced

ing the beginning of the period of inability to f i l l all 
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orders placed pursuant to this Agreement. 

(c) Anything in this Section 5 to the contrary notwlth-r 

standing, as it is expected that anthraquinone vat dyes to 

be manufactured by TRC will be in short supply for some time 

after the acquisition by TRC of the Toms River Plant referred 

to above, the following provision is made for allocation of 

such dyes until after (i) the expiration of five years after 

the date of this Agreement, or ( i i ) the expiration of twelve 

consecutive calendar months during which TRC's production of 

vat dyes shall have been more than sufficient to meet all 

orders placed with TRC by OEIOY and TRC's other regular cus

tomers, whichever of said periods (1) or ( i i ) shall be 

shorter: During the first three years that this provision 

shall be in effect, the available supply of vat dyes shall 

be allocated in such a manner as to provide GEIOY, as nearly 

as practicable, with 15£ of the available supply and, during 

the fourth and fifth years that this provision shall be in 

effect, with 20% of the available supply. When this pro

vision shall cease to be effective as aforesaid, the pro

visions of this Section 5» other than this paragraph (c), 

shall be applicable as to vat dyes in the same, manner as to 

other dyes covered by this Agreement. 

(d) For the purpose of this Section 5» "sales" in 

respect of dyes delivered to GEIGY under this Agreement 
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shall mean the aggregate charges made by TRC therefor pursu

ant to Section 3. 

(e) TRC shall be deemed to have complied with the pro

visions of this Section 5 i f such provisions shall have been 

substantially fulfilled during each successive six months' 

period of inability to f i l l a l l orders. 

6. PREVENTION OF PERFORMANCE 

Neither party shall be responsible or liable to 

the other hereunder for failure or delays in performance of 

any provision of this Agreement due to war, fire, flood, 

accidents, labor disputes, riots, delays of carriers, acts 

of God or government, requisitions, statutes, rules, reg

ulations or requirements of governments or any agencies or 

instrumentalities thereof, or any other contingencies 

beyond the party's reasonable control. 

7. NOTICE 

Any notice or other communication required or per

mitted to be given to a party under this Agreement shall be 

effectively given i f sent by registered mail directed to such 

party at its address set forth at the head of this Agreement 

or at such other address as such party shall designate by 

notice to the other. 

9 

CIB 009 ® 1 9 7 



14 

8. WAIVERS 

No delay or omission by either party in the exer

cise of any right under this Agreement shall impair the 

right or be deemed to constitute a waiver or acquiescence in 

any default or preclude any subsequent exercise of the right. 

No right under this Agreement shall be deemed to have'been 

waived by either party unless the waiver be in writing and 

signed by such party. A waiver by either party of a breach 

of this Agreement shall not be construed as a continuing 

waiver of other breaches of the same or other provisions of 

this Agreement. 

9. TRANSFERABILITY 

This Agreement shall bind and benefit the succes

sors of the respective parties, but shall not otherwise be 

assignable or transferable by either party without the writ

ten consent of the other. 

10. TERM OF AGREEMENT 

This Agreement shall remain in effect for an Ini

t i a l period of ten years from the date hereof, and shall 

remain in effect thereafter from year to year, subject to 

the right of either party to terminate the same at the end 

of any year after the expiration of said i n i t i a l ten-year 

period by giving to the other party, at least five years 
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prior to the termination date, written notice of intent to 

terminate. 

11- TERMINATION OF EXISTING SUPPLY CONTRACT 

Upon the taking effect of this Agreement the supply 

contract between the parties entered into on December 1, 1952 

having been superseded by the present Agreement, shall be 

deemed terminated. 

12. ARBITRATION 

Except as otherwise provided in paragraph (j) of 

Section 3, a l l disputes arising in connection with the pre

sent contract shall be finally settled by arbitration. The 

arbitration shall be held in New York, New York, and con

ducted in accordance with the Rules then obtaining of the 

American Arbitration Association. Judgment upon the award 

may be rendered in any Court having Jursidiction or appli

cation may be made to such Court for a Judicial acceptance 

of the award and an order of enforcement as the case may be. 

IN WITNESS WHEREOF the parties have executed this 

Agreement in duplicate as of the date first above written. 

TOMS RIVER-CINCINNATI 
CHEMICAL CORPORATION, 

Secretary 
GEIGY CHEMICAL CORPORATION, 

By 

Executive Vice President * 
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June 9, 1955 

SUPPLY CONTRACT 

SCHEDULE A 

DYES MANUFACTURED AT OHIO PLANTS ; 

Product 
No. Name 

ACID DYES 

1416 Acid Blue NGB 
1415 Acid Brilliant Pure Blue G 
1324 Acid Green 
1366 Acid Milling Red G 
1321 Acid Milling Red R 
1320 Acid Milling lellow G 
1419 Acid Milling Yellow 5G 
1343 Acid Naphthol Blue Black 
1417 Acid Orange NR 
1307 Acid Orange 2R 
1418 Acid Red 3NB 
1313 Acid Red OA 
1340 Acid Violet 6B Supra 
1434 Alizarine Cyanine Green GNN 
1390 Alizarine Light Blue B 
1441 Alizarine Light Blue 2A 
1442 Alizarine Light Blue 2GL 
1429 Alizarine Light Blue 4GL 
1391 Alizarine Light Blue SB 
1439 Alizarine Light Grey 2BLW 
1301 Amaranth 
1333 Azo Bosine G 
1346 Azo Rhodine 6B 
1345 Azo Rhodine 2G 
1384 Azo Rubinole 3GP 
1306 Carmoisine 
1326 Chromotrope 6B 
1308 cloth Red 2B 
1310 Crocein 3BX 
1367 Crocein Scarlet FL 
1355 Crocein Scarlet MOO 
1387 Derma Brown G 
1339 Derma Brown R 
1347 Erio Violet RL 
1357 Fast Acid Light Red B 
1343 Fast Acid Orange 2G 
1368 Fast Aoid Orange RW 
1359 Fast Aoid Yellow C-0.73 
1337 Fast Acid Yellow 2G 
1437 Faat Acid Yellow 2GP 
5029 Fast Aoid Yellow 3G 
1369 Fast Jasmine G 
1339 Fast Rod VR 
13&i Kiton Fast Red 4BLN 
1427 Kiton Fast Violet 10B 
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Product 
_ N o . 

13H Mauve f o r Lakes 

1/1? > f c t a n i l I e U o w f o r Lakes 
^ 3 3 Naphthalene Green V 

^ Naphthol Blue Black B 
Naphthol Blue Black Q 

l i f t / Naphthol Green Black B 
7/?Z Naphthol Navy Blue M 1*36 N e o l a n B l a c ] £ M A 

TTQZ Neolan Black WAL 
H o . N e o l a n Black WAO 
V/no N e o l a a 5 1 1 1 8 2G 
fjOJ N e o l a n 2R 
TTTT Neolan Bordeaux BE 

S Neolan Bordeaux R 
1/m Neolan Bordeaux RM 
TT,, Neolan Dark Green B 
i7nt Neolan Green BL 
f f ° 3 Neolan Orange G 

Neolan Orange ORE 
rfX? Neolan Orange R 

Neolan Pink B 
7 / in N e 0 l a n P i n J c BAC 

( Hoo N e o l a n R e d BRE 
tfnrt Neolan Red GREC 

ifpo N e o l a a V i o l e t 
t /n? N e o l a a V l o l e t Brown B 

Neolan Yellow BE 
Neolan Yellow GR 

1332 N e r o l B 

J-333 Nerol 2B 
1334 Nerol 4B 
1382 Neutral Brown R 
*f35 New Coccine 

Oil Grange SG 
T i g Polar Orange OS Cone. 
T?7« P o l a r Q r a n S e » Cone. 1378 P o l a r R e d B C ( J n o > 

137? P o l a r Red 3B Cono. 
1372 P o l f t r R e d Q 

Polar Red R Cone. 
1371 polar Red RS Cone. 
1376 polar Yellow 2G Cone. 

Polar Yellow 5G Cone. 
1374 Polar Yellow R Cone, 
i ^ i Resorclne Brown B 
1335 Resorclne Brown R 
*333 Rocceline S 
1362 s l i k R e d B 

1363 s i l k Red 4B 
^341 Sulfon Acid Blue R 

Synlun Black J 
1U3 Tartrazine 
*33& Victoria Violet 4B3 
H i t X y l o n B Milling Blue BL 

Xylono Mi l l ing Blue GL 
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SU1TLY CONTRACT - SCIIEDULK A 
Pago 3 

Froduct 
No. 

DIRECT DYES 

2476 Artificial Silk Black G 
2412 Benzo Azurine G 
2504 Benzo Light Yelloj RL 
2405 Benzo Orange R 
2402.1 Benzo Purpurine 4B 
2402.2 Benzo Purpurine 4BMP 
2588 Benzo Purpurine 4BS 
2̂ 04 Benzo Purpurine 10B 
2543 Chloramine Brilliant Orange RS 
Z512 Chloramine Brilliant Red 8B 
2542 Chloramine Faat Orange 2RN 
2486 Chloramine Green B 
2510 Chloramine Red B 
2511 Chloramine Red 3B 
2500 Chlorantine Faat Blue 2GL 
2501 Chlorantine Fast Blue 4GL 
2526 Chlorantine Faat Blue 3RL 
2558 Chlorantine Fast Bordeaux 2B 
2530 Chlorantine Fast Brown BRLL 
255o Chlorantine Fast Green BLL 
2571 Chlorantine Fast Green 5GLL 
2536 Chlorantine Fast Orange TOLL 
2561 Chlorantine Fast Orange T4RLL 
2506 , Chlorantine Fast Red 5BL 
2553 Chlorantine Fast Red 6BLL 
2560 Chlorantine Fast Violet 5BLL 
*559 Chlorantine Fast Violet 2RLL 
2505 Chlorantine Fast Yellow 5GL 
2570 Chlorantine Fast Yellow 2GLL 
2502 Chlorantine Fast Yellow RL 
2448 Chrys amine K 
2568 Chrysophenine 
2473 Cindiazo Blue B 
2566 Cindiazo Bordeaux B 
2579 Cindiazo Bordeaux BN 
2569 Cindiazo Bordeaux 7B 
2591 Cindiazo Brown R 
2485 Cindiazo Red 2B 
2593 Cindiazo Scarlet RP 
2421 Clndirect Violet 2B 
2425 Congo Brown G 
2564 Congo Red 
2550 Developed Brilliant Green 3G 
2492 Diazamine Blue BR 
2477 Diazo Fast Blue 2RW 
2587 Diazo Fast Orange GL 
2562 Diazo Fast Yellow 3GL 
2427 Diphenyl Chrysoine G 
2549 Diphenyl Fast Blue Green BL 
2552 Diphenyl Fast Grey B 
2557 Diphenyl Fast Yellow RL 
242? Direct Black B 
2544 Direct Black ECW 
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£UriLIJ^NTIUCT - SCHKmn.E A 

Product 
No. 

2466 Direct Black GX 
*4°S Direct Black GXR 

Direot Black W 
Direct Black 3G 

?ynS D i r e c t 3GR 
Direct Blue BX 

241° Direct Blue 2B 
2411 Direct Blue 3B 
oloi Direct Bordeaux 6B 
™ Direct Brilliant Violet B 
2551 D l r e c t Brilliant lellow 
2417 Direct Brown CT 
2U0 D i r e c t Bj-ovn M 

2436 Direct Brown MR 
2413 Direot Brown T 
5031 Direct Brown 
2484 Direct Chior lellow FF 
i i io Direct Chrome Black Blue B 
i l a i Direct Chrome Black Blue 2B 
9/on Direct Dark Green BRC 
2490 D l r e c t Dark Green CW 

, 2493 Direct Dark Green Supra 
V TjlX Direct Deep Black E 

2463 Direct Faat Black B 
2498 D l r e c t p a a t Black B Supra 
2434 Direct Fast Black FB 
5137 Direct Fast Black FF 
24bl Direct Fast Blue B 
2462 Direct Fast Blue R 
2452 Direct Fast Blue RW 
2441 Direct Fast Light Blue FF 

ilal D l r e c t F a a t Qraa«e 4G 
Direct Fast Orange 3LWF 

2447 Direct Fast Orange R 
2455 Direct Fast Orange 2R 
2459 Direct Fast Orange SB 
2508 Direct Fast Orange SW 
5171 Direct Fast Brown LBRA 
*5V4 Direct Fast Brown RLL 
*537 Direct Fast Red 8BL 
2437 Direct Fast Red F 
^ 5 Direct Fast Soarlet 4BA 
2515 Direct Fast Scarlet 8BA 
2513 Direct Fast Scarlet 4B3W 
2460 .Direot Fast Scarlet SB 
2443 Direct Fast Yellow AG 
2586 Direot Fast Yellow EFC 
2456 Direct Fast Yellow 0 
2565 Direot Fast Yellow 50 
2580 Direot Fast Yellow 3GP 
2584 Direot Fast Yellow 6GP 
2416 Direct Garnet R 
2403 Direot Garnet RB 
2519 Direot Gurnot 2RB 
2453 Direct Greon BB Supra 
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Product 
No. 

Pogo 5 

2532 
2472 
2445 
2539 
2554 
2578 
2547 
2548 
2555 
2574 
2522 
2538 
2418 
2419 
2420 
2449 
2451 
2474 
2478 
2438 
5161 
2576 
2497 
2585 
2482 
2539 
2540 
2534 
2535 
2567 
2507 
2423 
2577 
2424 
2541 
2471 
2435 
2470 
2431 
CHROMB DYE3i 
3632 
3646 
3621 
3631 
3622 
3636 
3615 
3655 
5173 
5172 
3633 
3630 
3628 

Direct Green BP* 
Direct Green BY 
Direct Green GB 
Direct Lumisol Blue GLS 
Direct Lumisol Blue 4GL 
Direct Lumisol Blue 6GL 
Direct Lumisol Blue L 
Direct Lumisol Blue RL 
Direct Lumisol Grey G 
Direct Lumisol Violet 4RL 
Direot Navy Blue B 
Direct New Blue 5B 
Direct Orange G 
Direct Red B 
Direct Red 3B 
Direct Rubine 
Direct Sky Blue A 
Direct Sky Blue 6B 
Direct Violet Black 
Direct Violet N 
Fibre Black V 
Formaldehyde Blue 2B 
Formal Fast Black G 
Paper Orange R 
Primuline 
Pyraaol Fast Orange GL 
Pyrazol Orange GH 
Roaanthrene Bordeaux 2BL 
Roaanthrene Orange R 
Rosanthrene Orange RD 
Silk Brown B 
Trisulfon Brown BP 
Trisulfon Brown BPCW 
Trisulfon Violet B 
Vlsco Blue RS 
Zambesi Black BG 
Zambesi Black BH 
Zambesi Black D 
Zambesi Black V 

Acid Chrome Blue 2RA 
Alizarine Blue Black B 
Chrome Brown B 
Chrome Brown 3B 
Chrome Brown 0 
Chrome Brown PG 
Chrome Fast Black FW 
Chrome Fast Black P 
Chrome Fast Black PLC 
Chrome Fast Black PV 
Chrome Fast Carnet R 
Chrome Fast Orange R 
Chrome Fast Violet B 
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Product 
Page 6 

3638 
3626 
3610 
3602 
3616 
3603 
36U 
3613 
3620 
3634 
3635 
3640 
3607 
3606 
3605 
3609 
3603.1 
3603.2 
3603.3 
3625 
3645 
3617 
3 6 a 
3637 
3619 
3639 
3649 
3647 
3654 
3650 
3651 
3643 

BASIC DYW. 

3712 
3711 
3716 

PRINTINQ TlTFQf 

3309 

Chrome Fast Yellow Q 
Uiromo Garnet R 
Chrome Green B 
Chrome Orange R 
Chrome Yellow DS 
Chrome Yellow G 
Chrome Yellow 3 G 

Chrome Yellow 50 
Chrome Yellow GR 
Chrome Yellow SW 

Azurol BC 
Erio Chrome BlacJc A 
Erio Chrome Black T 
Erio Chrome Black TN 
Erio Chrome Blue Black B 
Erio Chrome Blue BUck I * a 1 

Erio Chrome Blue Black L ? * ' 
Erio Chrome Blue Sack S 
Erio Chrome Blue S u £ R2M 
Erio Chrome i b . ^ R Z S 

FV4« ""own DKL 
Erio Chrome Brown R 
£ : £ S ^ 0 0 8 Cyaniae R C 

Erio Chrome Flavlne A 
Erio Chrome Red B 

Metomega Chrome Brown RLL 

t̂oSi: ĉo0:: sst * 
Chrome Yellow MB 

Bismark Brown 0 
Bismark Brown R 
*i«"ark Brown R Baee 

yAT_DYES, 
3903 
3904 
3905 

4322 
4319 
4316 
4313 
4323 

Pigment Scarlet 3B 

£ " * G ^"oake 
Ciba Brown GO Paste 
Ciba Brown G Paste BJC . i 0 1 7 9 c 

Acetate Blue DL 
Acetate D i a z 0 Blaok 30 
Acetate Orange GR 
Acetate Rod B 
Acetate Red R 
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SUPPLY CONTRACT - c P t , ^ , . A 

Product 
No. 

Page 7 

Name 

™ Acetate Rubine R 
Acetate Scarlet B 
Acetate Violet 2R 
Celaneae Blue FFR 

l i m Celaneae Faat Yellow <j 
Cibacet Diazo Black B 

t f r r Cibacet Diazo Black GN 
So? Cibacet Diazo Blaok QMS 
J g g Cibacet Red 3B 
/320 "baoet Sapphire Blue Q 
Tina ^ o o t Sapphire Blue #294 
4 3 0 8 Cibacet le l low GN 
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SUPFI.Y r.CWRACT - SCi!'-\VJ\,V, A 

I I . DYES MANUFACTURED AT TOMS RIVER PLANT: 

Code No. . Name 

ANTiiRAQUINONE VATS t 
7120 Cibanone Black 2B 
7129 Cibanone Black DM 
7200 Cibanone Dark Blue BO 
7206 Cibanone Blue GF 
* Cibanone Blue GCD 
7000 Cibanone Navy Blue RA 
7160 Cibanone Brown BG 
7170 Cibanone Brown BR 
7180 Cibanone Brown GR 
7140 Cibanone Brilliant Green BF 
7141 Cibanone Brilliant Green 2BF 
7142 Cibanone Green 2B 
7130 Cibanone Black DRB 
7208 Cibanone Grey LN 
7010 Cibanone Olive 2B 
7020 Cibanone Olive 2R 
7030 Cibanone CQLive S 
7035 Cibanone Olive SR 
7036 Cibanone Olive SRR 
* Cibanone Brilliant Orange RK 
7210 Cibanone Golden Orange G 
7220 Cibanone Golden Orange 3G 
7230 Cibanone Golden Orange 2R 
7080 Cibanone Violet 6B 
7070 Cibanone Violet 4R 
* Cibanone Violet FFBN 
7240 Cibanone Golden Yellow GK 
7090 Cibanone Yellow GCP 
7091 Cibanone Yellow GC 
7110 Cibanone Yellow PGA 
7111 Cibanone Yellow P2GA 
7060 Cibanone Red 6B 
7040 Cibanone Red FBB 
7050 Cibanone Red RX 

* Code number not yet assigned. 

/ 
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CLTPIT OO.ttftACT 

SCHEDULE B 

TERMS AND CONDITIONS OP SALE OF DYES 

1% discount on invoices dated 1st to 15th of 

month i f paid by 25th of month and on invoices dated 

16th to 31st of month i f paid by 10th of following month. 

All invoices Net 30 days. 

F.O.B. Seller's Works, Minimum Carload or 

Minimum Truckload rate, whichever lower, from St. Bernard, 

Ohio, to New York, New York, allowed; Minimum Truckload 

rate from Toms River, New Jersey, to New York, New York, 

allowed. 

An extra charge may be made for repacking ship

ments in less than customary container amounts. 

/ 
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[Composite copy as supplemented b 
agreement dated as of July 1, 19 
and amendment dated as of March 

SUPPLY CONTRACT, dated as of June 30, 1955, between 

70KS RIVER-CINCINNATI CHEMICAL CORPORATION, a Delaware corporat 

having an office at 1055 Laidlaw 'venue, Cincinnati, Ohio, and 

doing business in the States of 0h:.o ynd iiew Jersey (hereinafte 

called "TRC") and GEIGY CHEMICAL CORPORATION, c ?_laware corpor 

ation having an office at 89 Barclay Street, New •. -,rk 7, New 

York (hereinafter called "CEICY"). 

PRSA>3LZ 

1. TRC has for many y^ars supplied from the out: u« of 

i t s Or.lc plants a substantial pa ; of the dye require -As of 

GEIOY, anc on December 1, 1952, entered into a supply .:>r ract 

with GEIGY concerning products produced at such plants, v...ich 

contract is to be supersede;, by the present supply contract. 

The dyes presently being manufac-jurered at TRC's Gh_; pia.-.ts 

and which are covered by the afor:&aic .upply contrac- of 

December 1, 1952 are listed in Sc^ecuie '-. a.-.nexed her^ -o. The 

manufacture of additional dyes may be uncer;aken at TRC's Ohio 

plants or elsewhere i n the future, some or- of whicl. may be 

produced i n accordance with processes obtair.ac from GE-GY or 

from GEIGY's parent or subsidiary corporations under ti.a :errr.s 

of license or other agreements between such corporations and 

TRC. 

2. TRC hat acquired from Ciba States Limited a manufactur 

plant near Ton.y River, New Jersey," designed primarily for 
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the production of anthr»oulnon. vat aye. and dy. Interrelates. 

The dyes that are presently being manufactured and that are 

scheduled to be manufactured at such plant according to 

present plan, are also listed In Schedul. * annexed hereto. 

It is anticipated that the manufacture of additional dyes 

may be undertaken In th. future, .om. or .11 of v-hlch may 

he produced In accordance with proce.se. obtained from OEIGY 

or from GEIOY-e parent or subsidiary corporations under 

terms of license or other agreement. b.t«..n .uch corporations 

and TOO. •' 

3 TRC desires to supply OEIOV »lth a substantial 

portion of Its requirement, of dye. and also to, supply to 

Ciba Company Inc. and Sanio* Chemical Worn, Inc. (hereinafter 

referred to as "TRCs other regular customers") a substantial 

portion of their r.spectlv. requirement, of dyes. OEIOY ana 

TRC's other regular customers, being desirous of assuring for 

themselves respectively a dependable source of supply of 

the dyes covered hereby In the o.uantltl.3 and of the qualities 

needed by them and at th. lo-.st praotlc.bl. cost, are almul-

tan.ou»ly entering into Ilk. agreements »lth TRC In the for= 

hereof. 

Accordingly, th. parti.. h.r.t'o. each in consideration 

of th. a«r..».nt. of th. other herein contained, hereby agree 

as follows: 
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1.- PRODUCTS COVERED 

(a) The products covered by this Agreement shall be 

the dyes listed in Schedule A hereto, those that may hereafter 

be added thereto by mutual consent, and such additional dyes, 

other than dyes coming within the definition of "Special -

Products" as hereinafter in Section 7 provided, as TRC may 

undertake to manufacture after the date hereoi. TRC shall 

notify GEIGY promptly after 

(i) undertaking the commercial manufacture of 

any such additional dye, 'other than such a Special 

Product, or 

( i i ) the termination of .the relevant patent 

coverage as a result of which any dye theretofore a 

Special Product under Section 7 shall cease to be such, 

whereupon that dye will automatically be added to Schedule A. 

(b) All the dyes now or hereafter included In Schedule 

A, the manufacture of which shall not: have been discontinued 

&s provided in paragraph (d) of Section 2, ahall.be available 

to GEIGY under the terms of this Agreement. 

2. 'PURCHASE AND SALES UNDERTAKING 

(a) At least 30 days prior to the beginning of each 

calendar quarter, GEIGY shall place with TRC written orders 

for the quantities of each dye that i t desires to purchase 

from TRC during such quarterly period, atatlng the approxi

mate dates upon which shipment i s desired. Prior to the 
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beginning of each such quarterly period, TRC shall notify 

OEIGY in writing of the quantities of each dye desired by GEIGY 

that TRC is prepared to supply against such order. Upon such 

notification and subject to the terms and conditions hereinafter 

set forth, GEIGY will beoome obligated te/take and TRC will 

beconx obligated to deliver the quantities of each such dye so 

designated by TRC. The foregoing orders are hereinafter oorr.otlr.es 

referred to as "Class A Orders", 

(b) . In addition to orders plaoed pursuant to the pre-

cedins paragraph (a), GEIGY may, at any time or from time to 

time place orders for -additional quantities of any dye, which 

orders TRC shall use its best efforts to f i l l . Orders for 

such additional quantities of dyes are hereinafter sometimes 

referred to as "Class B Orders." 

(c) Subjeot to and in acoordanoe with the further pro

visions "of this Agreement, TRC will use its best efforts-jto 

supply the respective dyes from time to time ordered by GEIGY 

under this Agreement so that GEIGY may look to TRC as a depend

able source of supply of the dyes oovered by this Agreement 

in the quantities and of the qualities needed by GEIGY. 

(d) TRC reserves the right to discontinue for reasonable 

cause the manufacture of any dye "covered by this Agreement upon 

six months' written notice to OEIGY. 
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5. CHAP.GZS ?C?. DYES DSLIV5P.ro 

(a) At least r : days prior to the beginning- of each 

calendar quarter, TRC shall furnish to GEIGY a l i s t of charges, 

estimated by TRC to be the charges during said quarterly period 

for tho dyos covcrod by thlo Agreement. In making such esti

mates, TRC may make such adjustments in estimated costs as 

i t may deem necessary. Prior to the effective date of such 

l i s t , any estimated charge may be modified by TRC, and prior 

to the beginning of the calendar quarter GEIGY may cancel 

without penalty any order placed with TRC under the provisions 

of Section 2. The effective date of such l i s t shall be the 

21st day before the beginning of each calendar quarter, and 

products delivered to GEIGY during said calendar quarter shall 

be billed and paid for at the charges set forth therein. 

(b) The total of the charges for dyes covered by this 

Agreement delivered to GEIGY hereunder during any calendar 

year, commencing with the calendar year 1959, shall not 

exceed the sum (herein referred to as the "Maximum Price") 

of ( i ) the aggregate costs (including depreciation, overhead 

and administrative expenses, interest charges and a l l other 

proper charges) allocable to the production and delivery there

of, as determined from time to time in accordance with generally 
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acceded accounting principles approved by TRC's regular independent 

certified public accountants, and ( i i ) a_supplementary amount equal 

to the "Saturn on Capital Employed" (hereinafter defined) i n the 

production of such dyes. 

(o) Within sixty days after the clbse of each calendar 

quarter of any calendar year, oommenoing with the calendar quarter 

-ending September 30, 1959, TRC shall determine the estimated 

Xaxir.um Price for the dyes delivered to GEIGY hereunder during such 

quarter, making' such estimates of items of cost not then determined 

as shall be necessary, and i f .the Maximum Price so determined shall'-

be less than the aggregate of the charges made for aaid*dyeo so 

delivered during such quarter, the difference shall promptly be 

refunded to GEIGY, on account, and subject to adjustment after the 

year end, as hereinafter provided. As-soon as practicable after the 

close of each calendar year (commencing with the calendar year 1959) 

and after a l l year-end adjustments shall have been made and the 

accounts'of TRC shall have been audited by Its regular independent 

certified public accountants, TRC shall submit to GEIGY a report 

certified by its said accountants, as to'the Maximum Price for ail* 

dyes delivered to GEIGY hereunder during said year. I f such Maximua 

Price so certified shall be less than the aggregate of the charges 

made by TRC for dyes delivered to GEIGY hereunder during such year, 

the difference shall be the definitive amount duo GEIGY as a refund 

of price hereunder for such year and the amount remaining due to 

GEIGY on aocount of such refund shall 
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forthwith be paid by TEC or I f payments of refunds previously 

made for such'calendar year shall have exceeded the amount 

thu* finally determined to be due, the excess payments shall 

be repaid by G2ICY to TRC. 

(d) The " Return on Capital -Employee" in the production 

of dyes delivered to GEIGY hereunder during any calendar year 

shall be that part of the total provision for retum on capital, 

determined as stated below, allocable to the production of such 

dyes as hereinafter provided. The total provision for return 

on capital for the purposes hereof in respect of any calendar 

year shall be (i) an amount sufficient, after payment of income 

taxes thereon at then prevailing Income tax rates, to provide 

for the dividend for such-year accrued on the Preferred Stock 

of TSO outstanding during such y e a r , j ? l u s j i l ) an amount equal 

*2jog of the A»T>it»l represented by the Common Stock of TRC 

outstanding during such year. For the purposes hereof (1) 

said total provision for retum on capital in respect of any 

calendar year shall be allocated among a l l dyes and other product: 

manufactured by TRC during such year in-the same manner and in 

the same proportions in a l l material respects as depreciation 

or manufacturing buildings and equipment (including buildings 

and equipment for drying but excluding auxiliary facilities 

such as power plant' and waste disposal faci l i t i e s ) i s allocated 

among such dyes and other products respectively in determining 

costs in accordance with TRC's regular accounting procedures. 
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excluding, however, such depreciation on plant facilities for 

Special Products, referred to in Section 7 hereof, the cost of 

which shall have been provided otherwise than from TRC's general 

funds (for the calendar years 1959, I960 and 19^1, however, such 

allocation shall be made in the same manner and in the same 

proportions as fixed costs rather than depreciation are allocated 

among such dyes and other products respectively in determining 

costs in accordance with TRC's regular accounting procedures, 

excluding fixed costs with respect to such Special Products 

referred to in Section 7 hereof, the cost of which shall have 

been provided otherwise than from TRC's general funds); and (2) 

z:.z sum of the amounts so allocated to the respective dyes delivered 

to GEIGY hereunder during any calendar year shall be the M Retum 

on Capital Employed" in the production of said dyes. In the event 

the Federal income tax rates applicable to TRC in years subsequent 

to -959 shall be increased above or decreased below the rates 

applicable for 1959, the percentage of capital referred to in 

druse (i i ) above (being 10£ in respect of 1959) shall be increased 

or decreased so that the total provision for retum on capital 

described in said clause (i i ) shall, after Federal income taxes, 

be the same as such provision, after said taxes at the rates 

.applicable for 1959. 

(e) (l)'The provision for Return on Capital Employed set 

forth in this Agreement shall at the end of each Five Year 

Effective Period (as defined in clause (v) below)during the term 
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of this agreement be reconsidered and renegotiated between the 

parties hereto in the light of the experience and then earning 

power of T?.C hereunder. 

( i i ) Either party hereto shall have, within one year 

after the end of any Five Year Effective Period, the right to 

cause the question of the amount or rate of the Return on Capital 

Employed to be provided hereunder to be settled by arbitration as 

provided in Section 14 hereof in accordance with the rules then 

obtaining of the American Arbitration Association. In so deter

mining the Return on Capital Employed the arbitrator's sole 

function shall be to arrive at a percentage, determined by him 

to be fair and reasonable, in lieu of (and which may be the came 

as), the percentage set forth in paragraph (d) ( i i ) of this Section 

or of the corresponding percentage for any subsequent Five Year 

Effective Period, which percentage so arrived at shall not 

ce less than lCfS nor more than the "Maximum Rate" (hereinafter 

defined), each such,percentage being subject to adjustment as 

provided in the last sentence of paragraph (d) of this Section. 

Ii his determination of such.percentage-as aforesaid, the 

arbitrator shall consider and take into account a l l relevant factors 

presented by the respective parties,* questions of relevance to be 

determined by the arbitrator In each case. 

( i l l ) The agreement of the parties with respect to 

the Return on Capital Employed, arrived at as above provided 
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or the determination of the arbitrator with respect to such Return 

or. Capital Employed, as the caie miy be, whether or not the Return 

or. Capital Employed shall thereby bo chanscd, shall bs set forth Ir. 

a written agreement supplemental hereto and shall go into effect on 

the f i r s t day of the calendar quarter next following the date of 

agreement of the parties or of the award of the arbitrator, as the • 

case may be. ^ach rate of Return on Capital Employed provided for 

herein or determined as herein provided shall remain in effect until 

changed as herein provided and in no event shall rate of Return 

or. Capital Employed under this agreement at any time be greater than 

that at such time in effect under either of the above mentioned like 

Supply Contractsbetween TRC and it s other regular customers. 

(iv) The Maximum Rate shall be the percentage obtained • 
A 

by multiplying 1C£ by the quotient of | where 

A shall be the amount obtained by dividing (1) the arithmetic average-

annual Net Profit after Taxes of a l l manufacturing 

corporations except newspapers for the five calendar years 
r 

next preceding the determination of the Maximum Rate-.by 

renegotiation of arbitration by (2) the arithmetic average 

of the total Stocldiolders» Equity in such corporations 

at the end of each quarter during such five years, both 

calculated frcm the data published jointly by the Federal 

Trade Commission and Securities and Exchange Commission 

in the QUARTERLY FINANCIAL REPORT FOR MANUFACTUHT-CG 

C0RP0RATI0NS, and 
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5 shall be the amount corresponding to A for the. five-year period 

1955-1959, inclusive, namely 10.86£. 

In the event that the form in which the data on annual Net 

Profit after Taxes and Stockholders" Equity is published by the 

Federal Trade Commission and the Securities and Exchange Commission 

shall hereafter be changed, the I'̂ocimum Rate shall be determined on 

basis of the data as so published, following the above-described 

formula as nearly as jr.ay be. 

(v) Che term "Five-Year Effective Period" shall xsean (i) the 

five years ending December 31, 1963, C 1 1) l f thereafter the rate of 

return shall, as a result of renegotiation and agreement between 

the parties or of arbitration as herein provided, be established 

at the same or a different rate, then the five-year period commend: 

with the date said rate becomes effective, and ( i i i ) i f within 

one year after the close of'any Five-Year Effective Period no agree, 

establishing the same or a different rate shall have been entered ii 

and.no arbitration shall have been demanded, then the five-year 

period commencing with the end of the next preceding Five-Year 

Effective Period. 

(f) TRC will at a l l times use its best efforts, to the same 

extent that i t would i f i t were producing the dyes to be delivered 

hereunder for sale at a fixed price, 'to produce such dyes at the io 

practicable cost. 
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(s) Any wiling herein contained to the contrary • notwith

standing, in the event TRC shall sell any dye covered by this 

Agreement to any other purchaser at a price lower than the 

charge therefor computed as herein provided, GEIGY shall be 

entitled to such lower price subject to the same terms and for 

the same quantities to which such lower price shall be applicable 

in respect of such sale to said other customer. 

(h) Except as otherwise provided in paragraph (c) of this 

Section 3, in the event of any question or dispute between the 

parties as to the proper application of this Section Or as to 

any computation thereunder, such question or dispute shall be 

referred to TRC's said Independent certified public accountants 

for determination (to the extent that such question or dispute 

shall be appropriate for determination by accountants) and tneir 

determination in respect thereof shall be final and binding on 

'the(parties hereto. 

4. TERMS 0? SALS 

Subject to the further provisions of this Agreement 

dyes delivered hereunder shall be subject to TRC's standard, 

terms and conditions in effect at the date hereof, or as changed 

from time to time with the approval of GEIGY. A copy of said -

terms and conditions as presently in effect i s attached hereto 

as Schedule B # 
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5 . h ^ J ^ f ' --.'-'•'> ' 

(a) in any period durins Which TRC is unable to f i l l a l l 

Class A or Class 3 Orders placed with i t by GEIGY and TRC's 

other regular customers under their respective Supply Contracts 

for any particular dye or dyes TRC shall allocate its available 

suooly of such dye or dyes among its customers in such manner 

and to such extent that, in so far as practicable, TRC shall, 

during such period of inability to supply, deliver to GEIGY 

hereunder its Base Period Proportion of the respective dyes in 

short supply and of the total of al l dyes in.short supply, as 

f ollov:s: 

(i) Class A Orders. In the event that the total 

quantity of any dye ordered pursuant to Class 

A Orders by GEIGY and TRC's other regular cus

tomers in the manner provided in paragraph 

(a) of Section 2 is in excess of the quantity 

that TRC believes i t will be able to supply, T?.C 

shall, in the acceptance of Class A Orders, aliocat 

the available supply, or such part thereof as TRC 

is willing to commit against Class A Orders, among 

GEIGY and TRC's other regular customers in accordaa 

with the principle of allocation set forth above 

in this paragraph (a).. I f TRC is unable to supply 

in full Class A Orders accepted as aforesaid, or 

accepted prior to the beginning of the period of 
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inability to supply i t shall allocate tho available supply 

among Class A Orders pro rata according to the amount 

thereof. 

) Class 3 Orders. After Class A Orders shall have been fiifiied 

or provided- for as aforesaid, in the event the remaining 

available supply of any dye or dyes shall be insufficient 

to enable TRC to f i l l a l l Class B Orders for such dye 

or dyes, as the case may be, TRC shall, in the f i l l i n g of 

Class B Orders, allocate such remaining available supply 

among GEIGY and TRC's other regular customers in accordance 

with the principle of allocation set forth above in this 

paragraph-(a). 

) Notwithstanding the provisions of subparagraphs (l) and ( i i 

above, i f any particular dye covered by this Agreement shal 

not have been sold in commercial quantities by TRC at 

any time during the Base Period, or shall have been sold 

in commercial quantities during a part but not a l l of the 

Base Period, TRC shall allocate i t s available supply of 

such dye in such manner that GEIGY shall receive hereunder 

during such period of inability to supply not less than 

20£ of such available supply; provided, however, that any 

allocation of "any dye pursuant to this subparagraph ( i i i ) 

shall not alter or affect 
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GEIGY1s right to receive hereunder in the aggreg 

•In so far as practicable, I t s Base Period Proper 

of a l l dyes at the time in short supply; 

(b) The "Base Period Proportion" of GEIGY in respect of 

any dye or dyes shall be that proportion which the total sale3 

to GEIGY of such dye or dyes, as the case nay be9 during the Ba3e 

Period bear to TRC's total sales of such dye or dyes, as the 

case may be, during the Base Period to GEIGY hereunder and to 

C?.C;s other regular customers. The "Base Period" in respect 

of any period of inability to supply shall be the three f u l l 

calendar years immediately preceding the beginning of the period 

of inability to f i l l a l l orders placed pursuant to this Agreement 

(c) Anything in this Section 5 to the contrary notwith

standing, as i t i s expected that anthraqulnone vat dyes to 

be manufactured by TRC will be in short supply for some time 

after the acquisition by TRC of the Toms River Plant referred 

to above, the following provision i s made for allocation 

of such dyes until after (i) the expiration of five years after 

the date of this Agreement, or ( i i ) the expiration of twelve 

consecutive calendar months during which TRC's production of 

vat dyes shall have been more than sufficient to meet a l l 

orders placed with TRC by GEIGY and TRC's other regular cus

tomers, whichever of said periods (i) or ( i i ) shall be shorter: 

During the f i r s t three years that this provision shall be in 
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effect, the available supply of vat dyes shall be allocated in 

such a manner as to provide GEIGY, as nearly as practicable, 

with 15£ of the available supply and, during the fourth and fifth 

years that this provision shall be in effect, with 20% of the 

available supply. When this provision shall cease to be 

effective as aforesaid, the provisions of this Section 5, other 

than this paragraph (c), shall be applicable as to vat dyes in 

the same manner as to other dyes covered by this Agreement. 

(d) For the purpose of this Section 5, "sales" in 

respect of dyes delivered to GEIGY under this Agreement/shall 

mean the aggregate charges made by TEC therefor pursuant to 

Section 3» 

(e) TEC shall be deemed to have complied with'the provisions 

of this Section 5 i f such provisons shall have been substantially 

fulfilled during each successive six months' period of inability 

to f i l l a l l orders. 

6. SPECIAL SURPLUS ACCOUNT 

All earnings and losses of TRC under this Agreement and unde 

the two similar agreements with TRC's other regular customers 

accruing after December 31, 1959, shall be credited or charged, 

as the case* may be, by TRC to a special surplus account. There-

shall be charged against such special surplus account a l l preferre 

stock dividends accrued after December 31, 1959. Such credits 

and charges shall be made annually, as at the end of each 
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calendar year,'after the final determination of the Maximum Price 

.-.e-_--e e_-.de r and under said agreements with TRC's other regular 

customers fer such year ana the making of any refunds required 

there'oy. Ar.y balance remaining in said special surplus account 

at t.-.e end of any calendar year shall, after reserving an amount 

sueVacient to pay preferred stock dividends for the current calendar 

year, be distributed by TRC as a dividend on i t s common stock. 

Such obligation to pay common stock dividends shall be subject 

to the existence of earned surplus available for the payment of such 

dividend, to contractual obligations restricting the payment of 

dividends in TRC's loan agreements (including the $4,000,000 note 

of Ciba States Limited to New York Life Insurance Company dated 

November 1, as amended) and to the right of the Board ce" 

Directors by unanimous vote or approval to postpone the payment of 

such dividend. For the purpose of this Section, the 'earnings and 

losses' of TRC shall be the earnings and losses accrued after 

December 31, 1S59 under this and said other similar agreements, 

separately calculated without reference to any other business of 

TF.C, and shall be (i) net earnings after a l l taxes applicable thereto 

and after appropriate reductions of such taxes on the basis of 

prior losses or (11) net losses after appropriate credit or reduction 

in or refund of taxes through the application of such losses to 

earnings theretofore and after December 31, 1959 accrued. 
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7. SPECIAL PRODUCTS 

(a) TRC shall be e n t i t l e d to enter i n t o arrangements with 

ar.y one or more of i t s regular customers, including GEIGY, or 

th e i r respective a f f i l i a t e s , for the manufacture of any Special 

Product or Products, as hereinafter defined, and f o r the sale 

of such Special Product exclusively to such customer or a f f i l i a t e , 

at such price and on such other terms as shall be agreed upon 

between TRC and such customer or a f f i l i a t e , as the case may be, 

but only subject t o the conditions hereinafter set f o r t h . 

(b) The term 'Special Product' as herein used shall mean: 

( i ) Any product other than a dye, and 

( i i ) Any dye the manufacture or sale of which by 

TF.C would at the time, except for such arrangement, constitute an 

infringement (direct or contributory under Section 271 of the U.S. 

Patent Act of 1952) of one or more claims of any United States 

patent or pending application for such a patent owned by or licensed 

to the customer with whom TRC enter's into such arrangement, or an 

a f f i l i a t e of such customer (but only so long as such patent or 

application i s not licensed to either or both of the other regular" 

customers of TRC or any of t h e i r a f f i l i a t e s ) , excluding, however, 

(1) a l l vat dyes, and (2) each other dye which at any time shall have 

been customarily sold (other than on a dealers' basis) by one of 

TRC's regular customers or any of i t s a f f i l i a t e s to either or both 

of the other regular customers of TRC or any of t h e i r a f f i l i a t e s ; 

the claim of any pending application being treated, for the purposes 

of the foregoing, as a v a l i d claim of an issued patent 
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until i t shall have beer, finally rejected. 

(c) In the event that the then existing production 

facilities of TEC (other than facilities iinaneed solely by one 

customer) are to be used in whole or in material part in the 

manufacture of the Special Product the exclusive arrangement 

provided for in this Section 7 with respect to such Special 

Product shall be entered into only subject to the following 

conditions: 

(l) The manufacture of such Special Product 

shall be scheduled by TRC so as not to interfere with 

i t s regular dye manufacture and so as to give such 

regular dye manufacture f u l l priority as to facil i t i e s , 

services, labor and materials. 

( i i ) All special manufacturing facilities required 

for the manufacture of such Special Product shall be 

financed by such customer in such a way as not to be 

a burden upon TRC and such customer shall indemnify TRC 

against any loss or unreimbursed expense in the 

manufacture and sale of such Special Product. 

( i i i ) The price fixed by. TRC for any Special Product 

or any group of Special Products shall, unless otherwise 

determined by unanimous vote or approval of TRC's 3oard 

of Directors, be such that in the judgment of TRC's 

management, the profit margin to TRC thereon 
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v:i_l 'vltlmatcly be not loss than i t s average profit 

margin cr. regular dyes; 

provided, however, that T.-.C shs.ll be entitled to er.ser ir.to 

and perform Ir. aocordar.ee with i t s terms any contract for 

the manufacture or sale of Special Products which shall be 

approved unanimously by i t s Board of Directors. 

(d) Dyes constituting Special Products shall cease to 

be 'Special Products' and shall be added to Schedule A .hereto 

upon the expiration of the patent thereon or upon the 

abandonment or final rejection of the patent -application 

with respect thereto, as the case may be. The price of 

•Special Products shall net be subject to the Maximum Price 

.provisions of Section 3. Profits and losses resulting from 

the manufacture and sale of Special Products shall net be 

credited to or charged aguinst the Special Surplus Account 

provided for in Section 6. 

-)——<"• 7 — " —i o-,"t'~.'^•3^' 

r ' 

Neither party shall be responsible or liable to the 

other hereunder for failure or delays in performance of any 

provision of this Agreement due to war, fire, flood, accidents, 

labor disputes, riots, delays of carriers, acts of God or 

government, requisitions, statutes, rules, regulations or 

requirements of governments or any agencies or instrumentalities 

thereof, cr any other contingencies beyond the party's reasonable 

control. 
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Any notice or other co-.-u-icc'• lor. required or permitted 

to he given to a party under this Agreement shall ho effectively 

given i f sent by registered mall directed to such party at i t s 

address set forth at the head of this Agreement or at such other 

address as such party shall designate by notice to the other. 

10. V.'AIVEES 

No delay or omission by either party in the exercise of 

any right under this Agreement shall impair the right or be deemed 

to constitute a waiver or acquiescence in any default cr preclude 

any subsequent exercise of the right. No right under this 

Agreement shall be deemed to have been waived by either party 

unless the waiver be In writing and signed by such party. A 

waiver by either party of a breaoh of this Agreement shall not be 

construed as a continuing waiver of other breaches of the same or othe 

provisions of this'Agreement. 

' 11. TRANSFZRA3ILIT-T 

This Agreement shall bind and benefit the successors of 

the respective parties, but shall not otherwise be assignable or 

transferable by either party without the written consent of the 

other. • 

12. TERM OP AGREEMENT 

(a) This Agreement shall remain In effect until December 

31, 1980, and thereafter from year to year, subject to the right 

of either party to terminate the same at December 31, 1980, or at 

any December 31st thereafter, by giving to the other party, at 
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least five years prior to the termination date, written notice 

of Intent to terminate. 

(b) 'in the event ( i ) that GEIGY shall have given to 

TRC written notice of intent to terminate as provided in paragraph 

(a) of this Section 12, and ( i i ) that GEIGY shall after the 

termination of this Agreement and during any one of the 

succeeding calendar years order from TRC less than 30£ of GEIGY1s 

requirements of such dyestuffs which TRC during such year was 

manufacturing and willing to sell under this Agreement, and ( i l l ) 

that TRC shall prior to the commencement of /such year have given 

written warning to GEIGY that TRC may exercise the option reserved 

under this paragraph (b), TRC shall have the right, at i t s option, 

by written notice to GEIGY of exercise of such option given within 

six months after the close of such year, to purchase, on a date 

specified in such notice which shall be not less than six months 

and not more than twelve months following the close of such 

year, a l l but not less than a l l the shares of common stock and 

preferred stock of TRC then beneficially owned by GEIGY and i t s 

affiliates. The purchase price for the common stock shall be the 

net book value thereof at the close of such calendar year, as 

determined by TRC's regular certified public accountants in 

accordance with generally accepted accounting principles. The 

purchase price for the preferred shares shall be $100 per share plus 

accrued and unpaid dividends to the date of purchase. I f such 

written notice of the exercise of such'option I s given, TRC 
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sfc- i thereupon become oblls-te. to purchase and GEIGY and i t . 

affiliates to sell «»ch -h-roc «t said prleoo on oaid date. 

Otherwise such option, based upon GOG.-- Allure to purchase 

3 0 5! of Its requirements as aforesaid during th. calendar year In 

question, shal! expire but th. option reserved to TRC by this 

parasrarh (b) shall continue In .ffectwlth respect to any succeeds 

calendar year to and including the fifth calendar year after the 

terrr-lnation of the Agreement. 

GEIGY shall, upon written request of TRC. deliver to TRC within 

two months after the end of each calendar year with respect to 

«v«>. TRC shall have given the written warning referred to .In (11) 

a tove a statement certified by GEIGY's regular certified public 

accountants as to whether or not GEIGY shall have ordered In said 

calendar year at least 30* of Its requirements of dyestuffs which 

TRC was during such year manufacturing and .willing to sell. 

(c) in th. event that TRC shall give* to GEIOY-written notice 

of intent to terminate as provided In paragraph (a) of this Section 

12. GEIGY shall have the right at Its option to require TRC to 

purchase, cn th. termination dat. specific in such notice, a l l but 

not less than a l l the shares of » co»on«tocK .beneficially owns, 

by GEIGY and its affiliate, at .uch t.rminatlon date, at the net 

boo* value thereof at such termination date as determined by 

TRC-s regular independent oortiflod •pub.ic .ccouhtants in accordanc 

with generally ...opted accounts principlos. r.uch option »ny bo 
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exercised by GEIGY by a written notice of exercise given not more 

than six months after the giving by TRC of such written notice 

of intent to terminate; provided however that I f GEIGY should give 

such written notice of .Intent to exercise such option, TRC shall 

have the right v.lthin-30 days after the receipt of such written 

notice, to notify GEIGY in writing of the cancellation of its 

written notice of Intent to terminate and, thereupon, such written 

notice of termination on the. part of TRC and such written notice 

of exercise of option on the part of GEIGY shall- be- void and of no 

effect. If GEIGY shall have given such written notice of.exercise 

of such option and TRC shall not have,cancelled its notice of intent 

to terminate, TRC shall be obligated to purchase and GEIGY shall be 

obligated to 'sell said shares at said price on such termination 

date. 

13. TERMINATION OF EXISTING SUPPLY CONTRACT 

Upon the taking effect of this Agreement' the supply 

contract between the parties entered into on December 1, 1952, 

having been superseded by the present Agreement, shall be deemed 

terminated. 

14. ARBITRATION 

Except as otherwise provided In paragraphs (e) and (h) 

of Section 3, a l l disputes arising in connection with the present 

contract shall be finally settled by arbitration. The arbitration 

shall be held in New York, New York, and conducted in accordance 

with the Rules then obtaining of the American Arbitration Association. 

Judgment upon the award may be rendered in any Court having Jurisdictic 
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o r application may be made to such Court for a Judicial 

acceptance'of the award and an order of enforcement as the 

case may be. 

IN WITNESS WHEREOF the partle. hav. executed this 

Agreement In duplicate a. of th. date f i r s t above written. 

Attest: 

T. H. Saari 
Secretary 

TOMS RIVER-CINCINNATI CHEMICAL CORPORATION, 

By David B. Dyche 

OEIGY CHEMICAL CORPORATION 

By Chas. A. Suter 
Executive Vice-President 

Atte: 

K. J. Bunnell 
secretary 
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SCHEDULE A - SCHEDULE B 

(The substance of both Schedule A, relating 

to the products covered by the Agreement, and Schedule B, 

relating to the terms and conditions of sales of dyestuffs, 

have been changed from time to time and current records 

relating to these matters are In the possession of 

Kr. Gelzer of the Dyestuffs Division.) 
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SUPPLY CONTRACT, dated as of June 30, 1955> 

between TOMS RIVER-CINCINNATI CHEMICAL CORPORATION, a Delaware 

corporation having an office at 1055 Laidlaw Avenue, Cincinnati, 

Ohio, and doing business in the States of Ohio and New Jersey 

(hereinafter called "TRC") and SANDOZ CHEMICAL WORKS, INC., a 

New York corporation having an office at 61-63 Van Dam Street, 

New York 13, New York (hereinafter called "SANDOZ"). 

PREAMBLE 

1. TRC has for many years supplied from the output of 

its Ohio plants a substantial part of the dye requirements of 

SANDOZ, and on December 1, 1952, entered into a supply contract 

with SANDOZ concerning products produced at such plants, which 

contract is to be superseded by the present supply contract. 

The dyes presently being manufactured at TRC's Ohio plants 

and which are covered by the aforesaid supply contract of 

December 1, 1952 are listed in Schedule A annexed hereto. The 

manufacture of additional dyes may be undertaken at TRC's Ohio 

plants or elsewhere in the future, some or a l l of which may be 

produced in accordance with processes obtained from SANDOZ or 

from SANDOZ' parent or subsidiary corporations under the terms 

of license or other agreements between such corporations and 

TRC. 

2. TRC has acquired from Ciba States Limited a manufact

uring plant near Toms River, New Jersey, designed primarily 
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for the production of anthraquinone vat dyes and dye inter

mediates. The dyes that are presently being manufactured 

and that are scheduled to be manufactured at such plant 

according to present plans are also listed in Schedule A 

annexed hereto. I t is anticipated that the manufacture of 

additional dyes may be undertaken in the future, some or a l l 

of which may be produced in accordance with processes obtained 

from SANDOZ or from SANDOZ- parent or subsidiary corporations 

under terms of license or other agreements between such cor-

porations and TRC-

3. TRC desires to supply SANDOZ with a substantial portion 

of its requirements of dyes and also to supply to Geigy Chem

ical Corporation and Ciba Company Inc. (hereinafter referred 

to as "TRC's other regular customers") a substantial portion 

of their respective requirements of dyes. SANDOZ and TRC's 

other regular customers, being desirous of assuring for 

themselves respectively a dependable source of supply of the 

1 dyes covered hereby in the quantities and of the qualities 

needed by them and at the lowest practicable cost, are simul

taneously entering into like agreements with TRC in the form 

hereof. 

Accordingly, the parties hereto, each in consider

ation of the agreements of the other herein contained, hereby 

agree as follows: 
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1. PRODUCTS COVERED 

(a) The products covered by this Agreement shall be 

the dyes listed in Schedule A hereto, those that may here

after be added thereto by mutual consent, and such addi

tional dyes as TRC may undertake to manufacture after the 

date hereof. TRC shall notify SANDOZ promptly after under

taking the commercial manufacture of any such additional 

dye, whereupon that dye will automatically be added to 

Schedule A. 

(b) All the dyes now or hereafter included In Schedule A, 

the manufacture of which shall not have been discontinued as 

provided in paragraph (d) of Section 2, shall be available to 

SANDOZ under the terms of this Agreement. 

2. PURCHASE AND SALES UNDERTAKING 

(a) At least 30 days prior to the beginning of each 

calendar quarter, SANDOZ shall place with TRC written orders 

for the quantities of each dye that i t desires to purchase 

from TRC during such quarterly period, stating the approxi

mate dates upon which shipment is desired. Prior to the 

beginning of each such quarterly period, TRC shall notify 

SANDOZ in writing of the quantities of each dye desired by 

SANDOZ that TRC is prepared to supply against such order. 

Upon such notification and subject to the terms and condi

tions hereinafter set forth, SANDOZ will become obligated to 
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take and TRC will become obligated to deliver the quantities 

of each such dye so designated by TRC. The foregoing orders 

are hereinafter sometimes referred to as "Class A Orders". 

(b) In addition to orders placed pursuant to the pre

ceding paragraph (a), SANDOZ may, at any time or from time to 

time place orders for additional quantities of any dye, which 

orders TRC shall use its best efforts to f i l l . Orders for 

such additional quantities of dyes are hereinafter sometimes 

referred to as "Class B Orders". 

(c) Subject to and in accordance with the further pro

visions of this Agreement, TRC will use its best efforts to 

supply the respective dyes from time to time ordered by SANDOZ 

under this Agreement so that SANDOZ may look to TRC as a de

pendable source of supply of the dyes covered by this Agreement 

in the quantities and of the qualities needed by SANDOZ. 

(d) TRC reserves the right to discontinue for reason

able cause the manufacture of any dye covered by this Agree

ment upon six months' written notice to SANDOZ. 

3. CHARGES FOR DYES DELIVERED 

(a) At least 21 days prior to the beginning of each 

calendar quarter, TRC shall furnish to SANDOZ a l i s t of charges, 

estimated by TRC to be the charges during said quarterly per

iod for the dyes covered by this Agreement. In making such 

estimates, TRC may make such adjustments in estimated costs 
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as i t may deem necessary. Prior to the effective date of 

such l i s t , any estimated charge may be modified by TRC, and 

prior- to the beginning of the calendar quarter SANDOZ may can

cel without penalty any order placed with TRC under the pro

visions of Section 2. The effective date of such l i s t shall 

be the 21st day before the beginning of each calendar quarter, 

and products delivered to SANDOZ during said calendar quarter 

shall be billed and paid for at the charges set forth therein. 

(b) The charge to SANDOZ for dyes covered by this Agree

ment shall not exceed the aggregate costs and a l l other 

expenses Incurred in the production and sale thereof deter

mined in accordance with generally accepted accounting prin

ciples as approved by TRC's regular independent certified 

public accountants, including as elements of cost for such 

purpose charges or reserves which, in the Judgment of the 

Board of Directors, are necessary and reasonable to provide 

for the following: 

( i ) interest and amortization (not otherwise pro

vided for) on a l l debt of TRC; 

( i i ) the funds needed, i n excess of depreciation 

computed at normal rates, to replace buildings, 

machinery and equipment rendered obsolete by 

economic or other causes; 
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( i i i ) the funds needed to maintain TRC in a sound 

working capital position, 

(iv) the annual dividend requirements on the pre

ferred stock at the time outstanding plus not 

in excess of 3% of the maximum par value of 

the preferred stock outstanding after January 

1, 1955, to provide for the retirement of 

such stock; 

(v) not in excess of 1% of the capital value of 

the common stock at the time outstanding. 

(c) In no event shall the aggregate of cash dividends 

or other dividends or distributions declared or set apart on 

the common stock of TRC exceed 1% per annum on the capital 

value thereof. 

(d) For purposes of this Agreement the aggregate "cap

ital value" of the common stock shall be (i) an amount equal 

to the book value of the common stock of TRC as at the close 

of business on the date of this Agreement, such amount to be 

determined in accordance with generally accepted accounting 

principles by TRC's regular independent certified public ac

countants, plus ( i i ) such amounts in cash or other property 

as subsequently may be transferred to TRC by stockholders 

against the issue of additional shares of common stock or as 

a capital contribution, plus ( i l l ) the aggregate par value 

of any preferred stock of TRC, plus any accrued divi

dends thereon, that may hereafter be surrendered to 

TRC in exchange for additional shares of common stock, 
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l e s s (iv) the aggregate amount, i f any, that TRC shall have 

p a i d to its stockholders for the purchase or retirement of 

common stock. 

{.) AS soon as practleahie after the end of each cal

endar year TRC will refund to SANDOZ the amount, if any, ftr 

which the aggregate of the charges made for dyes delivered 

to SANDOZ hereunder during such year shall exceed the aggre-

s a t e charge permitted hereunder in respect of said dyes 

(f) Any excess of reserves or earned surplus estaft-

l l 3hed or accumulated since the date of this Agreement not 

r e quired in the business of TRC or for the purposes mentioned 

in paragraph (ft) above as determined by the Board of Direc

tors shau be refunded to SANDOZ and TRC's other regular cus

tomers, pro rata according to the excess of charges made 

over cost since the date of this Agreement in respect of dyes 

d e livered to the respective customers by TRC under their 

respective supply contracts. 

( 6 ) Profit or loss on sale of products (whether or not 

Usted in Exhibit A) or by-products sold to others than 

(i) SANDOZ hereunder and ( i i ) TRCs other regular customers 

under similar supply contracts shall be treated as a debit 

or credit, as the case may be, to costs as described in para-

graph (b) above. 
(h) TRC will at a l l times use its best efforts, to the 
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same extent that i t would i f It were producing the dyes to 

be delivered hereunder for sale at a fixed price, to produce 

such dyes at the lowest practicable cost. 

(i) Anything herein contained to the contrary notwith

standing, in the event TRC shall sell any dye covered by this 

Agreement to any other purchaser at a price lower than the 

charge therefor computed as herein provided, SANDOZ shall be 

entitled to such lower price subject to the same terms and 

for the same quantities to which such lower price shall be 

applicable in respect of such sale to said other customer. 

(J) In the event of any question or dispute between 

the parties as to the proper application of this Section or 

as to any computation thereunder, such question or dispute 

shall be referred to TRC's said independent certified pub

li c accountants for determination (to the extent that such 

question or dispute shall be appropriate for determination 

by accountants) and their determination in respect thereof 

shall be final and binding on the parties hereto. 

4. TERMS OP SALE 

Subject to the further provisions of this Agree

ment dyes delivered hereunder shall be subject to TRC's 

standard terms and conditions in effect at the date hereof 

or as changed from time to time with the approval of SANDOZ. 
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A copy of said terms and conditions as presently in effect 

is attached hereto as Schedule B. 

5. ALLOCATION 

(a) i n any period during which TRC is unable to f i l l 

a l l Class A or Class B Orders placed with i t by SANDOZ and 

TRC's other regular customers under their respective Supply 

Contracts for any particular dye or dyes TRC shall allocate 

Its available supply of such dye or dyes among i t s customers 

in such manner and to such extent that, i n so far as prac

ticable, TRC shall, during such period of in a b i l i t y to 

supply, deliver to SANDOZ hereunder i t s Base Period Propor

tion of the respective dyes i n short supply and of the 

total of a l l dyes i n short supply, as follows: 
(1) mass A Orders. In the event that the total 

quantity of any dye ordered pursuant to Class A 

Orders by SANDOZ and TRC's other regular cus

tomers i n the manner provided i n paragraph 

(a) of Section 2 is in excess of the quan

t i t y that TRC believes i t w i l l be able to 

supply, TRC shall, in the acceptance of Class 

A Orders, allocate the available supply, or 

such part thereof as TRC is wil l i n g to commit 

against Class A Orders, among SANDOZ and TRC's 

! 
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other regular customers in accordance with the 

principle of allocation set forth above in 

this paragraph (a). I f TRC is unable to sup

ply in full Class A Orders accepted as afore

said, or accepted prior to the beginning of 

the period of inability to supply, i t shall 

allocate the available supply among Class A 

Orders pro rata according to the amount 

thereof. 

(11) Class B Orders. After Class A Orders shall 

have been filled or provided for as afore

said, in the event the remaining available 

supply of any dye or dyes shall be Insuffi

cient to enable TRC to f i l l a l l Class B 

Orders for such dye or dyes, as the case may 

be, TRC shall, in the filling of Class B 

Orders, allocate such remaining available 

supply among SANDOZ and TRC's other regular 

customers in accordance with the principle 

of allocation set forth above in this para

graph (a). 

( i i i ) Notwithstanding the provisions of sub

paragraphs (i) and ( i i ) above, i f any par

ticular dye covered by this Agreement shall 
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not have been sold in commercial quantities 

by TRC at any time during the Base Period, 

or shall have been sold in commercial quan

tities during a part but not a l l of the Base 

Period, TRC shall allocate its available 

supply of such dye in such a manner that 

SANDOZ shall receive hereunder during such 

period of inability to supply not less than 

20% of such available supply; provided, how

ever, that any allocation of any dye pursu

ant to this subparagraph ( i i i ) shall not 

alter or affect SANDOZ' right to receive 

hereunder in the aggregate, in so far as 

practicable, its Base Period Proportion of 

all dyes at the time in short supply; 

(b) The "Base Period Proportion" of SANDOZ in respect 

of any dye or dyes shall be that proportion which the total 

sales to SANDOZ of such dye or dyes, as the case may be dur

ing the Base Period bear to TRC's total sales of such dye 

or dyes, as the case may be, during the Base Period to SANDOZ 

hereunder and to TRC's other regular customers. The "Base 

Period" in respect of any period of inability to supply 

shall be the three full calendar years immediately preced

ing the beginning of the period of inability to f i l l a l l 
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orders placed pursuant to this Agreement. 

(c) Anything in this Section 5 to the contrary notwith

standing, as i t is expected that anthraquinone vat dyes to 

be manufactured by TRC will be in short supply for some time 

after the acquisition by TRC of the Toms River Plant referred 

to above, the following provision is made for allocation of 

such dyes until after (i) the expiration of five years after 

the date of this Agreement, or ( i i ) the expiration of twelve 

consecutive calendar months during which TRC's production of 

vat dyes shall have been more than sufficient to meet a l l 

orders placed with TRC by SANDOZ and TRC's other regular cus

tomers, whichever of said periods (i) or ( i i ) shall be 

shorter: During the first three years that this provision 

shall be in effect, the available supply of vat dyes shall 

be allocated In such a manner as to provide SANDOZ, as nearly 

as practicable, with 15# of the available supply and, during 

the fourth and fifth years that this provision shall be in 

effect, with 20% of the available supply. When this pro

vision shall cease to be effective as aforesaid, the pro

visions of this Section 5, other than this paragraph (c), 

shall be applicable as to vat dyes in the same manner as to 

other dyes covered by this Agreement. 

(d) For the purpose of this Section 5* "sales" in 

respect of dyes delivered to SANDOZ under this Agreement 
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shall mean the aggregate charges made by TRC therefor pursu

ant to Section 3-

(e) TRC shall be deemed to have complied with the pro

visions of this Section 5 i f such provisions shall have been 

substantially fulfilled during each successive six months1 

period of inability to f i l l a l l orders. 

6. PREVENTION OF PERFORMANCE 

Neither party shall be responsible or liable to 

the other hereunder for failure or delays in performance of 

any provision of this Agreement due to war, fire, flood, 

accidents, labor disputes, riots, delays of carriers, acts 

of God or government, requisitions, statutes, rules, reg

ulations or requirements of governments or any agencies or 

instrumentalities thereof, or any other contingencies 

beyond the party's reasonable control. 

7. NOTICE 

Any notice or other communication required or per

mitted to be given to a party under this Agreement shall be 

effectively given i f sent by registered mail directed to such 

party at its address set forth at the head of this Agreement 

or at such other address as such party shall designate by 

notice to the other. 
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8. WAIVERS 

No delay or omission by either party in the exer

cise of any right under this Agreement shall impair the 

right or be deemed to constitute a waiver or acquiescence in 

any default or preclude any subsequent exercise of the right. 

No right under this Agreement shall be deemed to have been 

waived by either party unless the waiver be in writing and 

signed by such party. A waiver by either party of a breach 

of this Agreement shall not be construed as a continuing 

waiver of other breaches of the same or other provisions of 

this Agreement. 

q. TRANSFERABILITY 

This Agreement shall bind and benefit the succes

sors of the respective parties, but shall not otherwise be 

assignable or transferable by either party without the writ-

ten consent of the other. 

10. TERM OF AGREEMENT 

This Agreement shall remain in effect for an ini

t i a l period of ten years from the date hereof, and shall 

remain in effect thereafter from year to year, subject to 

the right of either party to terminate the same at the end 

of any year after the expiration of said initial ten-year 

period by giving to the other party, at least five years 
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prior to the termination date, written notice of intent to 

terminate. 

11. TERMINATION OF EXISTING SUPPLY CONTRACT 

Upon the taking effect of this Agreement the supply 

contract between the parties entered into on December 1, 1952 

having been superseded by the present Agreement, shall be 

deemed terminated. 

12. ARBITRATION 

Except as otherwise provided i n paragraph ( j ) of 

Section 3, a l l disputes arising in connection with the pre

sent contract shall be f i n a l l y settled by arbitration. The 

arbitration shall be held in New York, New York, and con

ducted in accordance with the Rules then obtaining of the 

American Arbitration Association. Judgment upon the award 

may be rendered in any Court having Jurisdiction or appli

cation may be made to such Court for a Judicial acceptance 

of the award and an order of enforcement as the case may be. 

IN WITNESS WHEREOF the parties have executed this 

Agreement in duplicate as of the date f i r s t above written. 

Attest: 
T. H. Saari 

Secretary 
orporate Seal] 

Attest: 
Donald L. Stumpf 

Secretary 
rporate Seal] 

TOMS RIVER-CINCINNATI 
CHEMICAL CORPORATION, 

By David B. Dyche 

SANDOZ CHEMICAL WORKS, INC., 

By James C. Walker 
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Schedule A to the foregoing Supply Contract ia included in 

thia volume at page 119 and Schedule B thereto la included 

in thia volume at page 127. 
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snPPLI COirrRACT. 

jua. 9, 1955 J_J_9 

Hane 

Ulb 
1415 
1324 
1366 
1321 
1320 
U19 
1343 
1417 
1307 
U18 
1313 
1340 
1434 
1390 
1441 
1442 
1429 
1391 
1439 
1301 
1383 
1346 
1345 
1384 
1306 
1326 
1308 
1310 

" 1367 
1355 
1337 
1389 
1347 
1357 
1348 
1368 
1359 
1337 
U37 
«29 

Acid Blue NGB 
Acid Brilliant Pure Blue G 
Acid Green 
Acid Killing Red G 
Acid Milling Red R 
Acid Milling lellow G 
Acid Milling lellow 5G 
Acid Maphthol Blue Black 
Acid Orange NR 
Aoid Orange 2R 
Acid Red 3HB 
Acid Red OA 
Acid Violet 6B Supra 
Aliaarine Cyanine Green GWt 
Aliaarine Light Blue B 
Aliaarine Light Blue 2A 
Aliaarine Ught Blue 2GL 
Aliaarine Ught Blue 4GL 
Aliaarine Light Blue SE 
Aliaarine Light Grey 2BLW 
Aaaranth 
Aao Cosine G 
Aao Rhodine 6B 
Aao Rhodine 2G 
Aao Rubinole 3GP 
Caraoialne 
Chromotrope 6B 
doth Red 2B 
Crocein 3BX 
Crocein Scarlet FL 
Crocein Scarlet MOO 
Derma Brown G 
Deraa Brown R 
Brio Violet RL 
Faat Acid Ught Red B 
Fast Acid Orange 2G 
Fast Aoid Orange RW 
Fast Aoid lellow C-173 
Fast Aoid lellow 2G 
Fast Aoid lellow 2GP 
Fast Aoid lellow 30 
Fast Jasmine G 
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Nai 

L3U 
1315 
14>3 
1329 
5133 
1353 
1364 
1436 
1422 
1397 
1394 
1409 
1414 
1396 
5136 
1401 
1421 
1403 
1411 

11395 
140b 

iO405 
1410 
1399 
1400 
U07 

.1402 
1̂404 
1332 
'1333 
1334 
1382 

J35 
1̂428 

*U75 
1377 

12378 

76 
ro 
74 

Mauve for Lakes 
Metaall lellow for Lakes 
Naphthalene Green V 
Naphthol Blue Black B 
Naphthol Blue Black G 
Naphthol Green Black B 
Naphthol Navy Blue M 
Neolan Black WA 
Neolan Black UAL 
Neolan Black VAO 
Neolan Blue 2G 
Neolan Blue 2R 
Neolan Bordeaux BE 
Neolan Bordeaux R 
Neolan Bordeaux RM 
Neolan Dark Green B 
Neolan Green BL 
Neolan Orange G 
Neolan Orange GRS 
Neolan Orange R 
Neolan Pink B 
Neolan Pink BAC 
Neolan Red BRE 
Neolan Red GREG 
Neolan Violet 
heolan Violet Brown B 
Neolan lellow BE 
Neolan lellow GR 
Nerol B 
Nerol 2fi 
Nerol 4B 
Neutral Brown R 
New Cocaine 
0U Orange SG 
Polar Grange G5 Cone* 
Polar Orange R Cone. 
Polar Red B Cono. 
Polar Red 3B Cono. 
Polar Red G 
Polar Red R Cono. 
Polar Red RS Cone. 
Polar lellow 2G Cone. 
Polar lellow 5G Cone. 
Polar lellow R Cone. 
Resorclne Brown B 
Resorclne Brown R 
Rocceline S 
Silk Red B 
Silk Red 4B 
Sulfon Aoid Blue R 
Synlan Black J 
Tartrasine 
Victoria Violet 

3 -
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product 
So, Name 

•piRSCT DISS 

2476 
2U2 
2504 
2405 
2402.1 
2402.2 
2588 
2404 
2543 
2512 
2542 
2486 
2510 
2511 
2500 
2501 
2526 
2558 
2530 
2556 
2571 
2536 
2561 
2506 
2553 
2560 
2559 
2505 
2570 
2502 
2448 
2568 
2473 
2566 
2579 
2569 
2591 
2485 
2593 
2421 
2425 
2564 
2550 
2492 
2477 
2587 
2562 
2427 
2549 
2552 
?557 

A r t i f i c i a l S i lk Black G 
Benzo Azurine G 
Benzo Light lellow RL 
Benzo Orange R 
Benzo Purpurine 4B 
Benzo Purpurine 4BMP 
Benzo Purpurine 4BS 
Benzo Purpurine 10B 
Chloraaine Bri l l iant Orange RS 
Chloramine Bri l l iant Red 3B 
Chloraaine Past Orange 2RN 
Chloraaine QreaR B 
Chloraaine Red B 
Chloramine Red 3B 
Chlorantine Past Blue 2GL 
Chlorantine Past Blue 4GL 
Chlorantine Past Blue 3RL 
Chlorantine Fast Bordeaux 2B 
Chlorantine Fast Brown BRLL 
Chlorantine Fast Green BLL 
Chlorantine Fast Green 5GLL 
Chlorantine Fast Orange TGLL 
Chlorantine Fast Orange T43LL 
Chlorantine Fast Red 5BL 
Chlorantine Fast Red 6BLL 
Chlorantine Faat Violet 5BLL 
Chlorantine Fast Violet 2RLL 
Chlorantine Fast lellow 5GL 
Chlorantine Fast lellow 2GLL 
Chlorantine Fast lellow RL 
Chryaamine K 
Chrysophenine 
Cindiaso Blue B 
Cindiaso Bordeaux B 
Cindiaso Bordeaux BH 
Cindiazo Bordeaux 7B 
Cindiaso Brown R 
Cindiaso Red 2B 
Cindiaso Scarlet RP 
Cindireot Violet 2B 
Congo Brown G 
Congo Red 

Developed Bri l l iant Green 3G 
Diasaalne Blue BR 
Diaso Fast Blue 2RU 
Diaso Fast Orange GL 
Diaso Fast lellow 3GL 
Diphenyl Chrysolne G 
Diphenyl Fast Blue ureen BL 
Diphenyl Fast Grey B 
Diphenyl Fast lellow RL 
Direct Black B 
Direot BOaok ECU 
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product 
No. 

2466 
2468 
2430 
2433 
5063 
2409 
2410 
2411 
2527 
2523 
2551 
2417 
2440 
2436 
2413 
5031 
2484 
2516 
2532 
2583 
2490 
2493 
2494 
2463 
2498 
2434 
5137 
2461 
2462 
2452 
2441 
2545 
2592 
2447 
2455 
2459 
2508 
5171 
2594 
2537 
2437 
2475 
2515 
2513 
2460 
2443 
2586 
2456 
2565 
2580 
2584 
2416 
2408 

Name 

Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direot 
Direct 
Direct 
Direot 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direct 
Direot 
Direot 
Direct 
Direot 
Direct 
Direot 
Direot 
Direct 
Direot 
Direot 
Direot 
Direot 

Black GX 
Black CUR 
Black W 
Black 3G 
Black 3GR 
Blue BZ 
Blue 2B 
Blue 3B 
Bordeaux 6B 
Brilliant Violet B 
Brilliant lellow 
Brown CT 
Brown M 
Brown MR 
Brown T 
Brown 
Chior lellow FF 
Chrome Black Blue B 
Chrome Black Blue 2B 
Dark Green BRC 
Dark Green CW 
Dark Green Supra 
Deep Black E 
Fast Black B 
Fast Black B Supra 
Fast Black FB 
Fast Black FF 
Fast Blue B 
Fast Blue R 
Fast Blue RW 
Fast Light Blue FF 
Fast Orange 4G 
Fast Grange 3LWF 
Fast Orange R 
Fast Orange 2R 

Orange SE 
Orange SW 

Fast Brown LBRA 
Fast Brown RLL 
Fast Red 8BL 
Fast Red F 
Fast Scarlet 4BA 
Fast Scarlet 8BA 
Fast Scarlet 4BSW 
Fast Scarlet SE 
Fast lellow AG 
Fast lellow ETC 
Fast lellow G 
Fast lellow 5G 
Fast lellow 3GP 
Fast lellow 6GP 
Garnet R 
Garnet RB 
Garnet 2RB 
Grew BB Supra 

Fast 
Fast 
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.ct 

Direct Green BP 
Direct Green BT 
Direct Green GB 
Direct Lumisol Blue GLS 
Direct Lumisol Blue 4GL 
Direct Lumisol Blue 6GL 
Direct Lumisol Blue L 
Direct Lumisol Blue RL 
Direct Lumisol Grey G 
Direct Lumisol Violet 4RL 
Direct Navy Blue B 
Direct New Blue 5B 
Direct Orange G 
Direct Red B 
Direct Red 3B 
Direct Rubine 
Direct Sky Blue A 
Direct Sky Blue 6B 
Direct Violet Black 
Direct Violet N 
Fibre Black V 
Formaldehyde Blue 2B 
Formal Fast Black G 
Paper Orange R 
Primuline 
Pyrasol Fast Grange GL 
Pyrasol Orange GH 
Roaanthrene Bordeaux 2BL 
Roaanthrene Orange R 
Rosanthrene Orange RD 
Silk Brown B 
Trisulfon Brown BP 
Trisulfon Brown BPCW 
Trisulf on Violet B 
Visco Blue RS 
Zambesi Black BG 
Zambesi Black BE 
Zambesi Black D 
Zambesi Black V 

Aoid Chrome Blue 2RA 
Alizarine Blue Black B 
Chr 
Chr 
Chr 
Chr 
Chr 
Chr1 

Chr 
Chr 
Chr 
Chr 
Chr 

Brown B 
Brown 3B 
Brown 0 
Brown PG 
Faat Black FW 
Faat Black P 
Faat Blaok PLC 
Faat Blaok PV 
Peat Garnet R 
Faat Orange R 
Fast Violet B 
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Rape 

3638 
}626 
3610 
>602 
3616 
3603 
36U 
3613 
3620 
3634 
3635 
3o40 
3607 
3e06 
3605 
3609 
3603.1 
3603.2 
3603.3 
3625 
3645 
3617 
3641 
3637 
3619 
3639 
3649 
3047 
3b54 
3«>50 
3651 
3643 

Chrome Fast Yellow G 
Chrome Garnet R 
Chrome Green B 
Chrome Orange R 
Chrome Yellow DS 
Chrome Yellow G 
Chrome Yellow 3G 
Chrome Yellow 5G 
Chrome Yellow GR 
Chrome Yellow SV 
Erio Chroaal Brown AEB 
Erio Chrome Azurol BC 
Erio Chrome Black A 
Erio Chrome Black T 
Erio Chrome Black TN 
Erio Chrome Blue Black B 
Brio Chrome Blue Black R Sol. 
Erio Chrome Blue Black RSS 
Brio Chrome Blue Black RSX 
Brio Chrome Blue Black RZN 
Brio Chrome Brown DEL 
Brio Chrome Brown R 
Brio Chrome Cyanine RC 
Brio Chrome Flavine A 
Brio Chrome Red B 
Metomega Chrome Black Blue G 
Metomega Chrome Brown 3GL 
Metomega Chrome Brown RLL 
Metomega Chrome Cyanine BLL 
Metomega Chrome Orange ML 
Metomega Chrome Red GM 
Omega Chrome Yellow ME 

B O T I 1 C PTfS i 

3809 

Bismark Brown G 
Bismark Brown R 
Bismark Brown R Base 

Pigment Scarlet 3B 

EDIE3: 

Ciba Brown G Presscake 
Ciba Brown GO Paste 
Ciba Brown G Paste BE - 10179C 

Acetate Blue DL 
Acetate Diaso Blaok 3G 
Acetate Orange GR 
Acetate Red B 

Ooetatm -Bad ft 

CIB 009 
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,oduet 
Jo . 

4321 
4317 
4315 
4312 
4314 
4301 
4306 
4310 
4305 
4303 
4320 
4308 

Name 

Acetate Rubine R 
Acetate Scarlet B 
Acetate Violet 2R 
Celaneae Blue FFR 
Celaneae Fast lellow G 
Cibacet Diazo Black B 
Cibacet Diazo Black GN 
Cibacet Diazo Black GUS 
Cibacet Red 3B 
Cibacet Sapphire Blue G 
Cibacet Sapphire Blue #294 
Cibacet Yellow GN 



AKTHRAQuINONB VATS ; 
7120 Cibanone 31ack 2B 
7129 Cibanone Black DM 
7200 Cibanone Dark Blue BO 
7206 Cibanone Blue GF 
• Cibanone Blue CCD 
7000 Cibanone Navy Blue RA 
7160 Cibanone Brown BG 
7170 Cibanone Brown BR 
7180 Cibanone Brown GR 
71̂ 0 Cibanone Brilliant Green BF 
7141 Cibanone Brilliant Green 2BF 
7142 Cibanone Green 2B 
7130 Cibanone Black DRB 
7208 Cibanone Grey LN 
7010 Cibanone Olive 2B 
7020 Cibanone Olive 2R 
7030 Cibanone Olive S 
7035 Cibanone Olive SR 
7036 Cibanone Olive SRR 
* Cibanone Brilliant Orange RK 
7210 Cibanone Golden Orange G 
7220 Cibanone Golden Orange 3G 
7230 Cibanone Golden Orange 2R 
7080 Cibanone Violet 6B 
7070 Cibanone Violet 4R 
» Cibanone Violet FFBN 
724O Cibanone Golden lellow GK 
7090 Cibanone Yellow GCP 
7091 Cibanone Yellow GC 
7110 Cibanone lellow PGA 
7111 Cibanone Yellow P2GA, 
7060 Cibanone Red 6B 
7040 Cibanone Red FBB 
7050 Cibanone Red RK 

Code number not yet assigned 



SUPPLY CONTRACT 

SCHEDULE B 

TERMS AND CONDITIONS OF SALE OF DYES 

1% discount on invoices dated 1st to 15th of 

month i f paid by 25th of month and on invoices dated 

16th to 31st of month i f paid by 10th of following month. 

All invoices Net 30 days. 

F.O.B. Seller's Works, Minimum Carload or 

Minimum Truckload rate, whichever lower, from St. Bernard, 

Ohio, to New York, New York, allowed; Minimum Truckload 

rate from Toms River, New Jersey, to New York, New York, 

allowed. 

An extra charge may be made f o r repacking ship

ments i n less than customary container amounts. 

CIB 009 0259 



SUPPLEMENT TO SW H,7 Hfii-rpjJACT 
WITH SANDOZ, inc. 

SUPPLEMENTAL AORF.FHFNT d;>UMJ an of 

July x, 1959. between TOH" R1VFR CHFM1CA.!., 

CORPORATION , :< | av;;-ro ,:0rp(w - t. j.on /M, >.••! 7 

known as TOMS R.I VFR-(,.' !.!•»; I.RMATJ. ; 'iUM-il c f< [., COR

PORATION (here.inaf'tet - - i i lor) "'| nc" ) . .•>,,.} 

SANDOZ, INC., a New "fork cor pom l i o n (here

i n a f t e r c a l l e d "SANDOZ"). 

The p a r t i e s hereto (Sandoz a c t i n g under l i s then 

name, Sandoz Chemical Works, iric , ) have here tu.f'ni/e entered 

I n t o a Supply Con bract dated as of June 30, L 933 ( h e r e i n a f t e r 

c a l l e d the Supply Contract), p r o v i d i n g f o r the supply by TRC 

to SANDOZ of c e r t a i n dyes manufactured by TRC . SlniuJ. taneou.*-J y 

therewith TRC also entered i n t o l i k e supply contracts w i t h 

Ciba Company, Inc.. and Geigy Chemical Corporal Von. retope'.:tilvelv. 

The p a r t i e s hereto desire to rinieiui, effect'-'^ m 

of the date hereof, the Supply Contracts as lie rein? f te r pro 

vlded. Simultaneously herewith TRC i s eni •M-in<: info s i m i l a r 

amendatory agreements w i t h said Ciba Company, inc. ^nd sa.M 

Geigy Chemical Corporation, r e s p e c t i v e l y 

NOW, THEREFORE, i n consideration of the mutual 

covenants and agreements h e r e i n a f t e r set f o r t h , the p a r t i e s 

CIB 009 0260 
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hereto hereby agree as follows: 

1. Paragraph (a) of Section 1 of the Supply Con

tr a c t i s hereby amended to read as follows: 

"(a) The products covered by this Agree

ment shall be the dyes l i s t e d in Schedule A 

hereto, those that may hereafter be added thereto 

by mutual consent, and such additional dyes, 

other than dyes coming within the d e f i n i t i o n of 

'Special Products' as hereinafter in Section 6 

provided, as TRC may undertake to manufacture after 

the date hereof. TRC shall n o t i f y SANDOZ promptly 

after 

(1) undertaking the commercial manufac

ture of any such additional dye, other than 

such a Special Product, or 

( i i ) the termination of the relevant 

patent coverage as a result of which any dye 

theretofore a Special Product under Section 

6 shall cease to be such, 

whereupon that dye w i l l automatically be added to 

Schedule A." 

2. Paragraphs (b) to (g), inclusive, of Section 

CIB 009 0261 



3 of the Supply Contract are deleted, and the following para

graphs (b) to (e), inclusive, are hereby substituted there

f o r : 

"(b) The t o t a l of the charges for dyes covered 

by this Agreement delivered to SANDOZ hereunder during 

any calendar year, commencing with the calendar year 

1959, shall not exceed the sum (herein referred to as 

the 'Ma imum Price') of ( i ) the aggregate costs (includ

ing depr-elation, overhead and administrative expenses, 

in t e r st charges and a l l other proper charges) allocable 

to th production and delivery thereof, as determined 

from t i - to time i n accordance with generally accepted 

accenting principles approved by TRC's regular Inde

pendent c e r t i f i e d public accountants, and ( i i ) a sup

plementary amount equal to the 'Return on Capital 

Employed' (hereinafter defined) In the production 

of such dyes. 

"(c) ; i t h i n s i x t y days aft e r the close of each 

calendar q..'Mrter of any calendar year, commencing with 

the calendar quarter ending September 30, .1959, TRC 

shall determine the estimated Maximum Price f o r the dyes 

delivered to SANDOZ hereunder during such quarter, making 

such estimates of items of cost not then determined as 

CIB 009 0262 



shall be necessary, and I f the Maximum Price 

so determined shall be less than the aggregate 

of the charges made for said dyes so delivered 

during such quarter, the difference shall promptly 

be refunded to SANDOZ, on account, and subject to 

adjustment af t e r the year end, as hereinafter pro

vided. As soon as practicable after the close of 

each calendar year (commencing with the calendar 

year 1959) and aft e r a l l year-end adjustments shall 

have been made and the accounts of TRC shall have 

been audited by i t s regular independent c e r t i f i e d 

public accountants, TRC shall submit to SANDOZ a 

report c e r t i f i e d by i t s said accountants, as to 

the Maximum Price f o r a l l dyes delivered to SANDOZ 

hereunder during said year. I f such Maximum Price 

so c e r t i f i e d shall be less than the aggregate of 

the charges made by TRC for dyes delivered, to SANDOZ 

hereunder during such year, the d.» r i or«,u.n pha'll be 

the d e f i n i t i v e amount due SANDOZ as a. refund of price 

hereunder f o r such year and the amount remaining due 

to SANDOZ on account of such refund shall forthwith 

be paid by TRC or i f payments of refunds previously 

made for such calendar year shall have exceeded the 

CIB «® 9 
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amount thus f i n a l l y determined to be due, the excess 

payments shall be repaid by SANDOZ to TRC. 

"(d) The 'Return on Capital Employed' i n the pro

duction of dyes delivered to SANDOZ hereunder during any 

calendar year shall be that part of the t o t a l provision 

for return on capita l determined as stated below, a l 

locable to the production of such dyes as hereinafter 

provided. The t o t a l provision for return on capital 

fo r the purposes hereof i n respect of any calendar year 

shall be (1) an amount s u f f i c i e n t , after payment of 

income taxes thereon at then prevailing income tax 

rates, to provide f o r the dividend for such year ac

crued on the Preferred Stock of TRC outstanding during 

such year, plus ( i i ) an amount equal to vyfc of the 

capital represented by the Common F -̂nck nf TRC out

standing during such year. For thp nu >P. >:-.r.<. h r r 9 o f 

(1) said t o t a l provision for return on. ^ n p - j . i n 

respect of any calendar year shall lie allocated among 

a l l dyes and other products manufactured by TRC during 

such year i n the same manner and in the same pro

portions i n a l l material respects a.? depreciation 

of manufacturing buildings and equipment (including 

buildings and equipment for drying hut excluding 

CIB 009 0264 
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a u x i l i a r y f a c i l i t i e s such as power plant and waste 

disposal f a c i l i t i e s ) i s allocated among such 

dyes and other products respectively i n determining 

costs in accordance with TRC's regular account

ing procedures, excluding, however, s-ch depre

ciation on plant f a c i l i t i e s f o r Special Products 

referred to in Section 6 hereof, the cost of which 

shall have been provided otherwise t .an from TRC's 

general funds (for the calendar years 1939, I960 

and 1961, however, such allocation shall be made in 

the same manner and i n the same proportions as fixed 

costs rather than depreciation are allocated among 

such dyes and other products respectl - l y in deter

mining costs in accordance with TRC's ivgular account

ing procedures, excluding f i x ; d costs 1th respect to 

such Special Products referred t 0 i.n ;:r>:> I..J o ti 6 hereof, 

the cost of which shall have been pr ided other

wise than from TRC's general funds)- and (2) the 

sum of the anounts so allocated to the respective 

dyes delivered to SANDOZ hereunder d rin g any calen

dar year shall be the 'Return on Capital Employed1 

i n the production of said dyes. In the event the 

Federal income tax rates applicable t : TRC in years 

CIB 009 0265 
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subsequent to 195 'a 1 be Increased above or 

decreased below the rates r n p l i able for 1959, 

th.• rercei-tag- of capital referred to In clause 

( i i ) above (being 10% in respect of 1 -9) ,hall 

b' increased or decreased so that th - t o t a l or. ~ 

ision for return on capital described In -;ald 

clause ( i i ) s h a l l , after Federal income taxes, 

be tnr :.jime as uch provision after said taxes 

at t ' rates >• plicable for 1959. 

"( ) ( i ) The provision for Return on Capital 

Employe* et f th i n this Agreement shall at the 

end -»f each Five Y'. a Effective Period, (as defined 

In clause (v) below) • . Ing the term of this Agree

ment be reconsidered and renegotiated between the 

parties heret in the li.-.:.:ht ; e experience and 

then earning pow-.r of TRC hereunder„ 

( i i ) Fither p i r t y heret; shal • 1 ave, 

within one year after t nd of any Five ,ear 

Effective Period, the r i g h t t cause t,e quesi on 

f the amount or rate of the Ret' rn on Capita: 

Employed to be provided hereunder t be settled by 

a r b i t r a t i o n as provided i n Section 13 hereof in 

accordance with the rules then obtaining f the 

CIB 009 0266 
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American Arbitr a t i o n Association. In so deter

mining the Return on Capital Employed, the arbi

trator's sole function shall be to arrive at a 

percentage, determined by him to be r.?.ir and 

reasonable, i n l i e u of (and which may be the same 

as) the percentage set f o r t h i n paragraph (d) 

( i i ) of th i s Section or of the corresponding 

percentage f o r any subsequent Five Year Effective 

Period, which percentage so arrived at shall not 

be less than 10% nor more than the "Maximum Rate" 

(hereinafter defined), each such percentage being 

subject to adjustment as provided i n the l a s t 

sentence of paragraph (d) of t h i s Section, In 

his determination of such percentage as aforesaid, 

the a r b i t r a t o r shall consider and. take Into account 

a l l relevant factors presented by '•he 'respective 

parties, questions of relevance to be determined 

by the a r b i t r a t o r i n each case. 

( i i i ) The agreement of the parties with 

respect to the Return on Capital Employed, arrived 

at as above provided or the determination of the 

ar b i t r a t o r with respect to such Return on Capital 

Employed, as the case may be, whether or not the 
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Return on Capital Employed shall thereby be changed, 

shall be set f o r t h i n a wr i t t e n agreement supplemental 

hereto and shall go into effect on the f i r s t day of 

the calendar quarter next following the date of 

agreement of the parties or of the award of the 

ar b i t r a t o r , as the case may be. Each rate of Return 

on Capital Employed provided f o r herein or determined 

as herein provided shall remain i n effect u n t i l changed 

as herein provided and i n no event shall rate of Return 

on Capital Employed under this agreement at any time 

be greater than that at such time i n effect under 

either of the above mentioned l i k e supply contracts 

between TRC and i t s other regular customers. 

(i v ) The Maximum Rate shall be the percentage 

obtained by multiplying 10% by the quotient of A 

where 

A shall be the amount obtained by dividing (1) the 

arithmetic average annual Net P r o f i t a f t e r 

Taxes of a l l manufacturing corporations 

except newspapers for the f i v e calendar 

years next preceding the determination 

of the Maximum Rate by renegotiation 

or a r b i t r a t i o n by (2) the arithmetic 
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average of the to t a l StovUho.l.«i»rs' Kqu 1.1:y 

in such corporations at th*» <*.nd of <-*p'».h 

quarter during such flue years, bo'.h 

calculated from the data published Joint! 

by the Federal Trade Commission and Secur 

I ties and Exchange Comm.' ss:i on In the 

QUARTERLY FINANCIAL REPORT FOR MANUFAC

TURING CORPORATIONS, p.n-« 

B shall be the amount corresponding to A for the 

five-year period 1955-1959., inclusive, 

namely 10.86$,, 

In the event that the form In which the data n»> 

annual Net P r o f i t a f t e r Taxes and Stockholders' FVjn i i.. 

i s published by the Federal Trade Commission and the 

Securities and Exchange Commission r.ha.l I hereafter he 

changed, the Maximum Rate shall he d<~ te r in. 1 ned t>". 

basis of the data as so published,, •(••.•rifling the abo-« 

described formula as nearly as may b.--„ 

(v) The term "Five-Year Effective Period" shall 

mean ( i ) the f ive years ending December Tl. JQ6 -*. 

( i i ) i f thereafter the rate of return nhaiI „ ar a 

result of renegotiation and agreemen': V'e'/ween the 
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partles or of a r b i t r a t i o n as herein provided, be 

established at +he same or a d i f f e r e n t rate, then 

the five-year period commencing with the ''ate said 

rate becomes ef f e c t i v e , and ( i l l ) i f '.•jj. t h i n o*>e 

year af t e r the close of any Five • xear F,ffeetJve 

Period no agreement establishing the same or a 

di f f e r e n t rate shall have been entered int o and 

no a r b i t r a t i o n shall have been demanded, then the 

five-year period commencing with the end of the 

next preceding Five-Year Effective Period, 

3. Paragraphs (h), (1) and (J) of Section 3 

of the Supply Contract are redesignated as paragraphs f f ) . 

(g) and (h), respectively. 

4. Paragraph (h) (formerly paragraph (.1) ) of 

Section 3 of the Supply Contract Is amended by inserting 

at the beginning thereof "Except as otherwise provided In 

paragraph (e) of this Section 3,". 

5. The Supply Contract i s hereby amended by 

Inserting one new section, immediately ' <•] i n p. Section 

5 thereof, to read as follows; 
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"6. SPECIAL PRODUCTS 

"(a) TRC shall be e n t i t l e d to enter into arrange

ments with any one or more of i t s regular customers, 

Including SANDOZ, or t h e i r respective a f f i l i a t e s , f or 

the manufacture of any Special Product or Products, 

as hereinafter defined, and f o r the sale of such 

Specia.; Prod.:. : t exclusively to such customer or a f f i l 

i a t e , a r such price and on such other terms as shall 

be agreed up.:.'.- etween TRC and s ich customer or ^ 

a f f i l i a t e , .-.p *he case may be, but only subject to 

the conditions hereinafter set f o r t h . 

"(b) The term 'Special Product' as herein used 

shall mean: 

" ( l ) Any producv other than a dye, and 

" ( i i ) Any dye the manufacture or sale of 

which by TRC would at the t-.ime, except for such 

arrangement, constitute an Infringement (direct 

or contributory under Section 271 of the 'l.S, 

Patent Act of 1952) of one or more claims of any 

United States patent or pending application for 

such a patent owned by or- exclusively licensed 

to t'-ie customer with whom TRC enters Into such 

arrangement, or an a f f i l i a t e of such customer. 
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excluding, however, (1) a l l vat dyes and ('d) 

each other dye which at any time s h a l l have been 

customarily sold (other than on a dealers' basis) 

"by one of TRC's regular customers or any of i t s 

a f f i l i a t e s to e i t h e r or both of the other regular 

customers of TRC or any of t h e i r a f f i l i a t e s ; t h e 

claim of any pending a p p l i c a t i o n being t r e a t e d , 

f o r the purposes of the foregoing, as a v a l i d 

claim of an issued patent u n t i l i t s h a l l have 

been f i n a l l y r e j e c t e d . 

" ( c ) In the event t h a t the then e x i s t i n g pro

duction f a c i l i t i e s of TRC (other than f a c i l i t i e s f i n 

anced s o l e l y by one customer) are to lie used i n whole 

or i n ma t e r i a l part i n the manufacture of the Special 

Product the exclusive arrangement provided f o r i n 

t h i s Section 6 w i t h respect to sir.1) Special Produc t 

s h a l l be entered i n t o only sub,loci t u th*. f o l l o w i n g 

c o n d i t i o n s ; 

" ( i ) The manu.f ac ture o' sue h s pe c I a 1 

Product s h a l l be scheduled I ; ; '\.n<: CM ,-»?•, ,,,,( 

to i n t e r f e r e w i t h i t s regul ar dye o^uuif a.c. tin ---

and so as to give such regular dye manufacture 

f u l l p r i o r i t y as to f a c i l i t i e s , services, labor 

and m a t e r i a l s . 
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"(11) A l l special manufacturing f a c i l 

i t i e s required f o r the manufacture of such 

Special Product shall be financed by sue}) 

customer In such a way as not to be a burden 

upon TRC and such customer shall Indemnify TRC 

against any loss or unreimbursed expense i n 

the manufacture and sale of such Special 

Product. 

" ( i i i ) The price fixed by TRC for any 

Special Product or any group of Special Pro

ducts s h a l l , unless otherwise determined by 

unanimous vote or approval of TRC's Board of 

Directors, be such that i n the judgment of TRC's 

management, the p r o f i t margin to TRC thereon 

w i l l ultimately be not less than i t s average 

p r o f i t margin on regular dyes; 

provided, however, that TRC shall be e n t i t l e d to enter 

into and perform i n accordance with i t s terms any 

contract for the manufacture or sale of Special Products 

which shall be approved unanimously by i t s Board of 

Directors. 

"(d) Dyes constituting Special. Products shall 

cease to be 'Special Products' and shall be added 

to Schedule A hereto upon the expiration of the patent 
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t he re on or upon the abandoning'!. = • i s. • i -• 

'•r the n<».i;"ni; o p p i i c a t j ' - n n i l ) : 

the CAM" ),iny ho. The pi Ice of : - i >-! • 

not be subject to the Maximum !«<•• i i • 

Section 3. 

6. Section s 6, 7. S a • •; • \ • ,.| 

n t -r> h " i. 'Rl<y 1 "" ' 1 " •"! ' n .1 < n l . ' v l a n f . ' r ' t l • ; ' ' 1 •• ; I < • 

1 I • • : 1 I o ! 1. ] , r- " . 1 

" t i l ' - I 1 • ' I I ; 1 o n . ;> ; . j_ J_ ,_ , j . 

.' 11. i m n Qr AGREEMENT 

"(a) This Agreemf t shall > .n J •.. .: ••••<••• 

" n t l l December ll, 198 .. a-;d t, • -; ' 

'•o year, subject t' the r i g h t of • •,:,!, -• 

terminate the same at December 1. .1 

December 31st tbereaf .er, by g l in ;,, • )•, ., 

party, at least f i v e years pr i o r 1-> i h- i.t 

date, written notice of Intent t " • - 1 • 

"(b) In i.he event (l) that !".;>.•-••. •••.••11 1 

given to Tp.i< written notice of :": •' ' • • , „,: 

"-f prov1.fi"(! ;!vi paragraph (a) or :>,>.• •<••••<.. 

(11) that SAIM)(.'- shall after '• 

Agreement a d d.urln- any one of '•'y 
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years order f r={un TRC ;I r.-sg than y~. •. r • « /<;if ">•-»••. \ >• 

•iu!.i'otii':n i-.-: of -"c') d.yef tu.fi ,v ' - i i '• •••h i'i:<.: .!•>, • M<: • < w i . • •. 

was manufacturing and w i l l i n g to s e i u n d e r «;li-i K Ajri. «•>,, 

and ( H i ) that TRC s n a i l p r i o r to U 

year have given w r i t t e n warning to 8AMJ.»>3 !;hai; TRC; may 

exercise the option reser/ed under th i r- paragraph 

( b ) , TRC s h a l l have the r i v t , at i t s o p t i o n , by 

w r i t t e n notice to SANDOZ of exercise of '.'neb onWo". 

given w i t h i n s i x months a f t e r the 

year, to purchase, on a date s p e c i f i e d in such notice 

which s h a l l be not less than ;-ix months and not'mor" 

than twelve months f o l l o w i n g the close of such year, 

a l l but not less than a l l the share.'? of. • •OWMIHHI K »;«."•••< 

and preferred stock of TRC then h e n ' - 1 «.i M .•;-•,!•••! 

by SANDOZ and I t s a f f i l i a t e s . Tb<- put .«i.rwi.-» p r j - - , 

the common stock s h a l l be the ne t booh -cino in- > • • • i 

at the close of such calendar year , an <!'••>-terml u'-:'i r 

TRC's regular c e r t i f i e d p u b l i c accouutantp i t , p,,. : rr,i. 

ance w i t h generally accepted accounting ,princ > Per- -

The purchase p r i c e f o r the preferred r-.hn r<jr< r h n u t -

$100 per share plus accrued and unpaid dividends he Hi 

date of purchase. I f such w r i t t e n notice of the e x 

cise of such option i s given TRC shall, thereupon be com 
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obligated to purchase and SAI> and 1 hs a f f i l i a t e s t-> 

s e l l such shares at said p r l d on aid date. 

Otherwise such optic-", based S DOZ's f a i l u r e to 

purchase 30$ of i t s requirement f .esald during 

the calendar year i n question, s xpire ' t the 

option reserved to TRC by th i s par a; (b) shall 

continue in effect with respect to a ucceedlng 

calendar year to and Including the f l c 1-ndar 

year after the termination of the Agre m 

SANDOZ shall upon written request of de

l i v e r t TRC within two ^onths a f t e r the en f'each 

calendar year with respect to which TRC shall .-ve 

given the written warning referred to in ( i i ) ;.. ve 

a statement c e r t i f i e d b. .'-.ANDOZ's regular c e r t i led 

public accountants as t vhet er or not SANDOZ shall 

have ordered i n said calendar year at least 30$ of 

I t s requirements of dyest.ffs which TRC vias during 

such year manufacturing and w i l l i n g to e l l , 

"(c) In the e ent that TRC shall r iy , . t 0 SANDOZ 

written .otice of intent to termina • as provided In 

paragraph (a) of t h i s Se t i n 11, SANDOZ shall have the 

r i g h t at i t s option to r quire TRC to purchase, on the 

termination date specified i n such notice, a l l but not 
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1 ss thar a l l the shares of TRC eom.'«or> stock bene

f i c i a l l y wn d by SANDOZ and i t s a f f i l i a t e s at such 

termina 1 n cL-rte, at the net book value thereof at 

such termination date as determined by TRC's r gu-

l a r i n ependent c e r t i f i e d public accountants In 

accordanc. w i t h generally accepted accounting p r i n 

c i p l e s . S ch opt on ma be exercised by SANDOZ by 

a . r i t t e n o t i e - of ex r c i s e given not more than 

si:, month a f t e r the g i v i n g by TRC of such w r i t t e n 

'otice ' ntent t terminate; provided however 

t h a t i f SANDOZ should give such w r i t t e n notice of 

i n t ;nt t exercise such option TRC shall, have the 

r i i h t w i t h n 30 days a f t : r the r c e i p t of such 

w r i t t e n no i c e , to n o t i f y SANDOZ i n w r i t i n g of the 

c a n c e l l a t i o n of i t s w r i t t e n notice of > n tent to 

terminate and, thereupon, -uch w r l t ' p n notice of 

t rmination on the pari, of TRC and M-ch vf.rlt.-ten 

notice of exercise of o p t i n or '-.:.>•- :-..?t !. o.f SANhOZ 

s h a l l be ol d and of no e f f e c t , .< r SANIO:-:; s h a l l 

h ;-e -.1 e such w r i t t e n notice of exercise of 

uch o p t i . n and TRC s h a l l not nave cancelled i t s 

r i t i c e of I n t e n t to terminate, TRC s h a l l be obl i g a 

te:} to purchase and SANDOZ h a i l be obl i g a t e d to 
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s e l l said shares at said price on such termination date," 

8. Sections 11 and 12 of the Supply Contract are 

hereby redesignated as Sections 12 and 13, respectively, and 

the reference to "paragraph ( j ) of Section 3" i n said 

Section 13 (as redesignated) i s hereby amended to read: 

"paragraphs (e) and (h) of Section 3". 

provided, the provisions of the Supply Contract shall remain 

i n f u l l force and ef f e c t . 

Agreement i n duplicate as of the day and year f i r s t above 

wr i t t e n . 

9. Except as otherwise hereinabove expressly 

IN WITNESS WHEREOF, the parties have executed this 

TOMS RIVER CHEMICAL CORPORATION 

Attest: President 

Secretary 

SANDOZ, INC. 

By K^CC^cy (V• H&^\ 

CIB 009 0278 



AMENDMENT TO SUPPLY CONTRACT 
wi t h 

SANDOZ, INC. 

AGREEMENT OF AMENDMENT dated as of March 18, 1966. be
tween TOMS RIVER CHEMICAL CORPORATION, a Delaware corpo r a t i o n , 
formerly known as Toms Ri v e r - C i n c i n n a t i Chemical Corporation, 
( h e r e i n a f t e r c a l l e d "TRC"), and SANDOZ, INC., a New York corpo
r a t i o n , (formerly known as Sandoz Chemical Works, I n c . ) , (here
i n a f t e r c a l l e d "SANDOZ")". 

TRC and SANDOZ heretofore entered i n t o a Supply Contract dated as of June 

30, 1955, providing f o r the supply by TRC to SANDOZ of c e r t a i n dyes manufactured by 

TRC. Simultaneously therewith TRC also entered i n t o l i k e supply cdntracts w i t h 

CIBA Company, Inc. (now CIBA Chemical & Dye Company D i v i s i o n of CIBA Corporation) 

and Geigy Chemical Corporation, r e s p e c t i v e l y . By Supplemental Agreements dated 

as of July 1, 1959, the said supply contracts were amended in c e r t a i n respects, 

e f f e c t i v e as of said date. 

The p a r t i e s hereto desire to f u r t h e r amend the said Supply Contract of 

June 30, 1955, as heretofore amended, e f f e c t i v e as of the date hereof. Simultane

ously TRC i s entering i n t o s i m i l a r amendatory agreements w i t h said CIBA Chemical & 

Dye Company D i v i s i o n of CIBA Corporation and Geigy Chemical Corporation, respective] 

NOW, THEREFORE, in consideration of the mntii^ I. covt'imnt? and n&reRmei'tn 

h e r e i n a f t e r set f o r t h , the p a r t i e s hereto agree as follows: 

1. Subparagraph ( i i ) of paragraph (b) of Section 6 of said Supply Con

t r a c t i s hereby amended to read as fo l l o w s : 

" ( i i ) Any dye the manufacture or sale of which by TRC would at 
the time, except f o r such arrangement, c o n s t i t u t e an infringement 
( d i r e c t or co n t r i b u t o r y under Section 271. of the U.S. Patent Act of 1952) 
of one or more claims of any United States patent or pending a p p l i c a t i o n 
f o r such a patent owned by or licensed to the customer with whom TRC 
enters i n t o such arrangement, or an a f f i l i a t e of such customer (but only 
so long as such patent or a p p l i c a t i o n i s not l icensed to o i l her or both 
of the other regular customers of TRC or any of t h e i r a f f i l i a t e s ) . 
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excluding, however, (1) a l l vat dyes, and (2) each other dye which at any 
time s h a l t have been customarily sold (other than on a dealers' basis) by 
one of TRC's regular customers or any of i t s a f f i l i a t e s to e i t h e r or both 
of the other regular customers of TRC or any of t h e i r a f f i l i a t e s ; the 
claim of any pending a p p l i c a t i o n being t r e a t e d , for the purposes of the 
foregoing, as a v a l i d claim of an issued patent, u n t i l i t s h a l l have been 
f i n a l l y r e j e c t e d . " 

2. Except as otherwise h e r e i n a f t e r expressly provided, the provisions of 

the said Supply Contract, as amended, s h a l l remain i n f u l l force and e f f e c t . 

TN WITNESS WHEREOF, the part ies have executed rb in Agreement; of A''ieiidnio|-ii_ 

i n d u plicate as of the day and year f i r s t above w r i t t e n . 

TOMS RIVER CHEMICAL CORPORATION 

A t t a s t : 

President 

Secretary 

SANDOZ, INC. 

A t t e s t : 

Secretary 
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C01TFOR2CD 

SUPPLY CONTRACT, dated as of October 1, 19/1 

between TOMS. RIVER CHEMICAL CORPORATION, a Delaware corporation 

having i t s p r i n c i p a l offices at Route 37,' Toms River, New 

Jersey (hereinafter called "TIC") and SANDOZ-WANDER, INC., a 

corporation having i t s p r i n c i p a l offices at Route 10, Hanover, 

New Jersey (hereinafter called "Sandoz"). 

TP.KM2H ' 

1. TRC has f o r many years supplied a substantial 

Pan. of the requirements for dyestuffs and certain other chemical 

products of Sandoz, f i r s t from i t s Ohio f a c i l i t i e s and l a t e r , 

s o ^ l y from i t - preset ilew Jersey f a c i l i t i e s . On December 1, 

1 9 ^ , e n t e r s into a Supply Contract with Sando. concerning 

produc*- produced at i t s Ohio plant. Said Supply Contract was 

subsequently superseded by the Supply Contract dated as of 

June 3'--, 19??, and as amendec by agreements dated az of July 1, 

1 9 ^ March 18, 19&^. I t u desirable to further amend said 

Surply :cntrac: and therefore the Supply Contract dated as of 

June 30, 1955 as amentad, i s hereby amended i n i t s e n t i r e t y 

and restated to read a= hereinafter set f o r t n . 

2. T'.'.C has I t s manufacturinn plant near To;r.s Ri.'sr, 

N f j, rsey, de-igned primarily for th* production o: ryes, 

artnraquinone dyes and lye intermediates, ^ e dyes that are 

be'.ng manufactured at such ?:.v.t and which : re avail-blo for 

sale < -JRC's customers arc . .sted on Schedule A anr,_xec hereto 
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I t i s anticipated that the ma;iufacture of additional dyes 

may be undertaken i n the future, some or a l l of which may 

be produced i n accordance with processes obtained from Sandoz's 

parent or subsidiary corporations under terms of license or 

other agreements between such corporations and TRC. 

3. Pursuant to the Consent Judgment entered on 

September 8, 1970, i n the United States D i s t r i c t Court for the 

Southern D i s t r i c t of New York i n an action e n t i t l e d United 

States of America v. CIBA Corporation, et a l . ( C i v i l Action 

No. 79 Civ. 3078) (hereinafter called the "Judgment"), CIBA-

GEIGY Corporation (hereinafter sometimes called "CI-BA-GEIGY""• 

transferred to Jntracoior Corporation (hereinafter sometimes 

called " I n t r a c o i o r " ) , i t s wholly owned subsidiary, certain 

properties and assets comprising the dyestuffs business of 

the former CIBA Corporation. In addition, the Judgment 

required that CIBA-GEIGY cause TRC to enter i n t o a supply 

contract with Intracoior to supply i t certain dyestuffs as 

more f u l l y provided i n Section IV(D) of the Judgment. 

4. TRC desires to supply Sandoz with a substantial 

portion of i t s requirements of dyes and also to supply Intracoior 

and CiiJA-GEIGY (both Intracoior and CIBA-GEIGY are hereinafter 

sometimes referred to as "TRC's other regular customers") a 

substantial portion of thei r respective requirements of dyes, 

Sandoz and TRC's other regular customers, being desirous of 

assuring f o r themselves respectively a dependable source of 
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supply of the dyes covered hereby irf the quantities and of 

the qualities needed by them and at the lowest practicable 

cost, are simultaneously entering into l i k e agreements with 

TRC substantially i n the form nereof. 

Accordingly, the parties hereto, each i n considera

t i o n of the agreements of the other herein contained, hereby 

agree as follows: 

1. PRODUCTS COVERED 

(a) The products covered by thi s Agreement shall 

be the dyes l i s t e d i n Schedule A hereto, those that may here

after be added thereto- by mut-el consent, and such additional 

dyes other thai, dyes coming v.iLhin the d e f i n i t i o n of "Special 

Produ t s " as hereinafter i n Section 7 provided, as TRC may 

unuertake to n..-.nuf acti- re af t t : - the date hereof. TRC shall 

n o t i f y Sandoz promptly after 

( i ) undertaking the commercial manufacture 

of any such additional dye, other than such a 

Special Product, or 

( i i ) the ten. ination of the relevant patent 

coverage as a result of which any dye theretofore 

a Special .-.-oduct -..rider Section / shall cease to 

be s'-ich, 

whereu,.oh that lye w i l l automatically be aaded to Schedule A. 

(b) A l l the dyes now or hereafter included i n 

Schedule A, the manufacture of which shall not have been dis-
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continued as provided i n paragjaph (d) of Section 2, shall 

be available to Sandoz under the terms of this Agreement. 

2. PURCHASE AND SALES UNDERTAKING 

(a) At least 45 days prior to the beginning of each 

f i s c a l quarter, (hereinafter sometimes referred .to as "quarterly 

period") Sandoz shall deliver to TRC written orders for the 

quantities of each dye that i t desires to purchase from TRC (1) 

during such quarterly period (said orders are hereinafter some

times referred to as "Class A-l Orders") and (2) during the next 

following quarterly period ( s a i l orders are hereinafter sometimes-

referred to as "Class A-2 Orders"). The Class A-l Orders shall 

be for quantities of each dye i n addition to those quantities 

previously ordered as Class A-'d Orders and confirmed by TRC. 

Prior to the beginning of each quarterly period, TRC shall n o t i f y 

Sandoz i n w r i t i n g of the quantifies of each dye that- TRC i s 

prepared to supply against the Class A-l Orders f o r that quarterly 

period and the Class A-2 Orders for the following quarterly period. 

Upon such n o t i f i c a t i o n and subject to the terms and conditions 

hereinafter set f o r t h , Sandoz v . i l l become obligated to take and 

TRC w i l l become obligated to d.ii-'er a l l of the quantities of 

each dye so designated by TRC for delivery during such quarterly 

periods provided that Sandoz rr.uy decrease Class A-2 Orders for 

the amount of any individual dyes by 25$ i f said changes are 

submitted to TRC no l a t e r than 45 days p r i o r to the beginning 

of the quarterly period i n which the dye i s to be delivered. 
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(b) . In addition to orders placed pursuant to the 

preceding paragraph (a), Sandoz may, at any time or from time 

to time place spot orders for aaditional quantities of any dye 

for immediate needs, which orders TRC shall not be obligated 

to accept, except and to the extent that TRC shall determine 

that i t has or v . i l l have available supplies s u f f i c i e n t therefor 

after f i l l i n g a l l Class A-l ana Class A-2 Orders. Orders for 

such additional quantities of dyes are hereinafter sometimes 

referred to as "Class E Orders". Such Class B Orders w i l l not 

assume A-Order.status at a future date. 

(c) Suoject to and .. .- accordance with the further 

provisions of th'.s Agreement, InJ w i l l use i t s best e f f o r t s to 

supply the resp-.. five O/JS fro:., time to time ordered by Sandoz 

undei Agreement so that S-;.doz may look to TRC as a 

dependable source of supply ol -.he dyes covered by this Agreemen 

of tr.e qualities and i n the quantities needed, i t being under

stood hov-tver, that i n order have the best balanced pro

duction schedule, i t may be ne.essary for TRC to establish 

minimum order quantities for various dyes from time to time. 

(d) TriC reserves tht r i g h t to discontinue for reason

able c;iu;.e the manufacture of .i,y dye covered by this Agreement 

upor. six ...onths' written notice to Sandoz. 

3- CHARGES FOR DYES DSLIVEREL 

(a) At least 25 days prior to the beginning of each 

quarterly perioa, TRC shall mail to Sandoz a l i s t of charges, 
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estimated by TRC to be the charges during the following 

quarterly period for the dyes tovered by this Agreement. 

Within ten days thereafter, Sandoz may cancel without penalty 

any A-l and A-2 Orders for any dye placed with TRC for which 

TRC's prices have been increased more than 5$ over the e s t i 

mated price for the preceding .garter. 

(b) The t o t a l of the charges for dyes covered by 

this Agreement delivered to Sandoz hereunder during any 

f i s c a l year, commencing with the f i s c a l year 1971, shall not 

exceed the sum (herein referred to as the "Maximum Price") of 

( i ) the aggregate costs (including depreciation, overhead and 

administrative expenses, interest charges and a l l other proper 

charges) allocable to the production and delivery thereof, as 

determined from time tc time in accordance with generally 

accepted accounting principles approved by TRC's regular inde

pendent c e r t i f i e d public accountants, and ( i i ) a supplementary 

amount equal to the "Return on Capital Employed" (hereinafter 

defined) i n the production of such dyes. 

(c) Within si x t y days after the close of each quar

t e r l y period of any f i s c a l year, commencing with the quarterly 

period ending December 31, 1971, TRC shall determine the 

estimated Maximum Price for the dyes delivered to Sandoz here

under during such quarter, making such estimates of items of 

cost not then determine^, as shall be necessary, and i f the 

Maximum Price so determined sh&ll be less than the aggregate 
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of the charges made for said d;. es so delivered during such 

quarter, the difference shall forthwith be refunded to Sandoz, 

on account, and subject to adjustment after the year-end, as 

hereinafter provided. As soon as practicable after the close 

of each f i s c a l year (commencing with the f i s c a l year 1971) 

and after a l l year-end adjustments shall have been made and 

the accounts of TRC shall have been audited by i t s regular 

independent c e r t i f i e d public accountants, and i n no event more 

than 90 days after the close of such year, TRC shall submit to 

Sandoz a report c e r t i f i e d by i t s said accountants, as to the 

Maximum Price for a l l ayes delivered to Sandoz hereunder during 

said year. I f such Maximum Price so c e r t i f i e d s h all be less 

than the aggregate of the char t s made oy TRC for dyes delivered 

to Sanuov- hereunder during sue it year, the difference shall be 

the d e f i n i t i v e amount due Sand.-./, as a refund of price hereunder 

for such year and the amount r. .-.air.ing due tc Sandoz on account 

of such refund shall forthwith ee paid by TRC or i f payments of 

refunds previously made for sw.-. f i s c a l year shall have exceeded 

the amount thus f i n a l l y determined to be due, the excess payment 

shall be repaid oy Sandoz to T r.Z. In addition, as soon as 

precti- i~ at the close of each f i s c a l year, TRC shall submit to 

Sandoz & report setting f o r t h the price per hundred pounds, 

after giving effect to the refund provision, charged by TRC 

for each dye delivered to Sandoz hereunder during said year. 
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(d) The "Return on Capital Employed" i n the pro

duction of dyes delivered to Sandoz hereunder during any 

f i s c a l year effective with the year 1971 shall be that part 

of the t o t a l provision for return on ca p i t a l , determined as 

stated below, allocable to the production of such dyes as herein

after provided. The t o t a l provision for return on capital for 

the purposes hereof i n respect of any f i s c a l year shall be an 

amount equal to the Designated Percentage (as hereinafter de

fined) of the capital represented by the Common Stock of TRC 

outstanding during such year. For the purposes hereof (1) said 

t o t a l Return on Capital Employed i n respect of any f i s c a l year 

shall b< allocated among a l l dyes and other products manufactured 

by TRC during such year i n the same manner and i n the same pro

portions i n a l l material respects as usage of manufacturing 

equipment (including equipment for drying and standardization 

but excluding a u x i l i a r y f a c i l i t i e s such as power plant and 

waste disposal f a c i l i t i e s ) i s allocated among such dyes and 

other products respectively ir. determining product costs i n 

accordance with TRC's regular accounting procedures, excluding, 

however, such f a c i l i t i e s for Special Products referred to i n 

Section 7 hereof, the cost of v-hich shall have been provided 

otr.erv.iv_ than from TRC's general funds; and (2) the sum of the 

amounts so allocated to the respective dyes delivered to Sandoz 

hereunder during any f i s c a l y---,r shall be the "Return on Capital 

Employed" i n the production of said dyes. 
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(e) The Designated Percentage i n respect of each 

f i s c a l year shall be the greater of (a) 10% or (b) the per-
A 

centage obtained by multiplying by 10% the quotient ->f B 

where A shall be the amount obtained by dividing (1) the 

arithmetic average of the ann-al Net P r o f i t a f t e r Taxes of 

a l l manufacturing corporation^ f o r the three f i s c a l years 

enaed June 30 r.cxt preceding the subject f i s c a l year by (2) 

the arithmetic average of the Total Stockholders' Equity i n 

such corporations at the end of each quarter during such 

three years, both calculated irom the data published j o i n t l y 

by the Federal Trade Commissi.r. and Securities and'Exchange 

Commission i n the Quarterly Financial Report for Manufacturing 

Corporslions, and E shall be the amount corresponding to « 

for the five calendar .ear period 1955-1959, inclusive, 

namely 10.86$. In the event that the form i n which, the data 

on Net Pr o f i t /.: ter Taxes and Total Stockholders' Equity i s 

published by the Federal Trad-.- Commission and the Securities 

and Exchange Commission shall be changed after January 1, 1971, 

the Designated Percentage shall be determined on the basis of 

tn-: data as so published following the above-described formula 

as nearly as may be. In the event the rederal income tax rates 

appIic£;ole to The i n years su;•..er.uent to 1959 shall be increased 

above or decreased below the rates applicable for 1959, the 

Designated Percentage snail be increased or decreased so that 

the t o t a l amount of Return on Capital Employed s h a l l , after 
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Federal income taxes, be the same as such amount after said 

taxes at the rates applicable f o r 1959. 

( f ) TRC w i l l at a l l times use i t s best e f f o r t s , 

to the same extent that i t would i f i t were producing the dyes 

to be delivered hereunder for sale at a fixed price, to produce 

such dyes at the lowest practicable cost. 

(g) In the event cf any question or dispute between 

the parties as to the proper application of th i s Section or as 

to any computation thereunder, such question or dispute shall 

be referred to TRC's said independent c e r t i f i e d public accoun

tants for determination (to the extent that such question or 

dispute shall be appropriate Tor determination by* accountants) 

and t h e i r determination i n r.spect thereof shall be f i n a l and 

binding on the parties hereto. 

(h) Anything herein, contained to the contrary 

notwithstanding, i n tr.e event TRC shall s e l l any dye covered 

by this Agreement to any other purchaser at a price lower than 

the charge therefor computed as herein provided, Sar.doz shall 

be e n t i t l e d tc such lower price subject to the same terms and 

for the same quantities to which such lower price shall be 

applicable i n respect of sue:', sale to said other purchaser. 

4. V'.R;-:S or :;ALE 

Subject to the further provisions of this Agreement, 

dyes delivered hereunder shall be subject to TRC's standard 

terms and conditions i n effect at the date hereof, or as changed 
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from time to time with the approval of Sandoz. A copy of 

said terms and conditions as presently i n effect i s attached 

hereto as Schedule B. 

5- ALLOCATION 

(a) In any quarterly period during'which TRC i s 

unable to f i l l a l l Class A-i and Class A-2 Orders for any dye 

placed with i t by or confirmed to Sandoz, and TRC's other 

regular customers under t h e i r respective Supply Contracts, TRC 

shall allocate i t s available supply of such dye i n such manner 

and to such extent as practirable, as follows: 

(1) Allocation at T'.rt.e of Acceptance or F i l l i n g 

of Class A-l Orders. In the acceptance or 

f i l l i n g of Class A-l Orders for any dye, TRC 

i.hail allocate to Sandoz i t s Base Period 

woportion (as hereinafter defined) of the t o t a l 

quantity of such dye available from inventory 

end scheduled for production during such 

quarterly period over and above the quantity 

already committed based on p r i o r confirmed 

Class A-2 Orders. 

( i i ) Allocation at .'l.T.e of Acceptance and F i l l i n g 

of Class A-2 Oruc-rs. In the acceptance or 

f i l l i n g of Cla-s A-2 Orders for any dye, TRC 

•shall allocate to Sandoz i t s Base Period 

Proportion of the t o t a l quantity of such dye 
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available from inventory and scheduled f o r 

production during such quarterly period. In 

case of a foreseen shortage f o r A-2 Orders 

fo r any dye, TRC shall promptly n o t i f y Sandoz, 

i f possible, three months i n advance, 

( i i i ) Class B Orders. After Class A-l and Class 

A-2 Orders shall have been f i l l e d or provided 

for as aforesaid, i n the event the remaining 

available supply of any dye or dyes shall be 

i n s u f f i c i e n t to enable TRC to f i l l a l l Class B 

Orders for such dye or dyes, as the case may ze, 

TRC shall f i l l the Class B Orders, i n the order 

i n which the Cass B Orders were received. 

No allocation . • • • i l l be made. 

(b) Vhe "Base Perioc Proportion" i n respect of any 

dye she 11 be that proportion ich the t o t a l quantities sold to 

Sandoz of such dye during the li.se Period bear to TRC's t o t a l 

quantities sold of such dye during the base period to Sandoz, 

Ir a . 'xior (including the quantities sold to i t s predecessor 

CIBA Corporation) and CIEA-GE-JY. The "Base Period" i n respect 

of any period of i n a b i l i t y to r.upply such dye sh a l l be the three 

f u l l f i s c a l years immediately preceding the beginning of the 

quarti. " \ f period of i n a b i l i t y to f i l l a l l Class A-l and Class A-2 

Orders placed pursuant to this Agreement f o r such dye. 
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(c) When allocatin. in accordance with the fore

going provisions of this Section 5, i f any dye shall not have 

been available for sale in cor.r.ercial quantities by Sandoz 

throughout any Base Period, The shall allocate during the 

f i r s t three years after the dye i s f i r s t available for sale in 

commercial quantities, the quantity available (which, in the 

case of allocation of A-l Orders, shall be after provision for 

prior confirmed A-2 Orders) as follows: (1) during the f i r s t 

year, Sandoz shall be entitled to 1/3 of the available supply; 

(2) during the second year, Sandoz shall be entitled to the 

proportion i t s purchases of the dye during the first' year arc 

to the total of the purchases of the dye from TRC by Sandcz 

and TRC's other regular customers during the f i r s t year; (3) 

during the third year, Sandoz -.hall be entitled to the pro

portion i t s purchases of the eye during the f i r s t two years 

are to the totai of the purchc.oes of the dye from TRC by 

Sandoz e.nd TRC's other regular customers during the f i r s t two 

years. During the fourth year and thereafter, Sandoz will 

be entitled to i t s Base Period Proportion. 

6. sr-riAL su-- LUS AMOUNT 

All earnings and l c o e s of TRC under this Agreement 

and unuer the similar agreement with TRC's otner regular customer 

accruing after December 31, 1370, shall be credited or charged, 

as the case may be,.by TRC to a special surplus account. Such 

credits and charges shall be made annually, as at the end of 
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each f i s c a l year, after the f i n a l determination of the Maximum 

Price hereunder and under said agreement with TRC's other regular 

customers for such year and the making of any refunds required 

thereby. Any balance remaining In said special surplus account 

at the end of any fis c a l year shall be distributed by TRC as 

a dividend on I t s common stock. Such obligation to pay common 

stocK dividend, shall be subject to the existence of earned 

surplus available for the payr.ent of such dividend, to contractual 

obligations restricting the payment of dividends i n TRC's loan 

agreements and to the right of the Board of Directors to postpone, 

t h , parent of such dividend by the affirmative vote ,t any meeting 

0 1 the board at which there 1= a quorum present, of at least 

a a.ioritjr of the Directors p,esent provided that such majority 

s;..11 ...elude at least one Director elected by each class of 

B „ , stock of TRC at the t i * . outstanding. For the purpose 

of this Section, ,r.e ' earn!.,., and losses" of TRC shall be the 

earning and l~*ses accrued ..-,.r December 31, 1955, under this 

and said other similar a g r e e , . s e p a r a t e l y calculated vithouc 

reference to any other business of TRC, and shall be (1) net 

after M l taxes applicable thereto and after appropriate 

reductions of ,.ch ta«s on -.h. basis of prior losses or (11) 

r t„ t ______ a f f r SVPrc-,ri»t8 -,edlt or reduction in or refund 

of t«.» through the applies'xon of such losses to earnings 

theretofore and after r.ecemb..- 31, 1959. accrued. 
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7. SPECIAL PRODUCTS 

(a) TRC shall be ---ntitled to enter into arrange

ments with i t s regular customers, or their respective affiliates, 

for the manufacture of any Special Product or Products as 

hereinafter defined, and for .he sale of such Special Product 

exclusively to such customer or af f i l i a t e , at such price and 

on such other terms as shall be agreed upon between TRC and such 

customer or a f f i l i a t e , as the case may be, but only subject to 

the conditions hereinafter set f o r t h . 

(b) The term "Special Product" as herein used shall 

mean: 

( i ) Any product other than a dye', and 

( i i ) Any dye the manufacture or sale of which 

by TRC would at the time, except f o r such arrange

ment, constitute a;, infringement (direct or con

tr i b u t o r y -under S.etion 271 of the U. S. Patent Act 

of 1952) of one oi- more claims of any United States 

patent or pending application for such a patent owned 

by or licensed to the customer with whom TRC enters 

into such arrangement, or an a f f i l i a t e of such custo

mer (but only so -ong as such patent or application 

i s not licensed tn either or both of the ether 

regular customers of TRC or any of th e i r a f f i l i a t e s ) , 

excluding, however, (1) a l l vat dyes, and (2) each 

other dye which at any time shall have been customarii 

sold (other than or. a dealers' basis) by one of. TRC's 
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regular customers or any of i t s a f f i l i a t e s 

to either or both of the other regular customers 

of TRC or any of the i r a f f i l i a t e s ; the claim of 

any pending application being treated, for the 

purpose of the foregoing, as a v a l i d claim of an 

issued patent u n t i l i t shall have been f i n a l l y 

rejected. 

(c) In the event that the then existing production 

f a c i l i t i e s of TRC (other than f a c i l i t i e s financed- solely by one 

customer) are to be used i n whole or i n material part i n the 

manufacture o.r the Special Product the exclusive arrangement 

provided for i n this Section 7 with respect to such Special 

Produc- shall be entered into only subject to the following 

conditions: 

' ( i ) The manufacture of such Special Product 

shall be scheduled by TRC so as not to interfere with 

i t s regular dye manufacture and so as to give such 

regular dye manufacture f u l l p r i o r i t y as to f a c i l i t - c s , 

services, labor and materials. 

( i i ) A l l sp-.-:ial manufacturing f a c i l i t i e s 

required for the manufacture of such Special Product 

shall be financed uy such customer i n such a way ar: 

net to be a burdi upon TRC and such customer shall 

indemnify TRC against any loss or unreimbursed 

expense i n the rru...ufacture and sale of such Special 

Product. 
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( H i ) The price fixed by TRC f o r any Special 

Product cr any group of Special Products s h a l l , 

unless otherwise determined by vote of approval 

of TRC's Board of Directors as provided f o r below, 

be such that i n the judgment of TRC.'.s management, 

the p r o f i t margin to TRC thereon w i l l ultimately 

be not less than i t s average p r o f i t margin on 

regular dyes; 

provided, however, that TRC shall be e n t i t l e d to enter into 

and perform i n accordance with i t s terms any contract for the 

manufacture or sale of Special Products which shall be approved 

by a vcte of approval of the _>oard of Directors as hereinafter 

provided. For the purposes of this paragraph (c ) a vote of 

approval of the Eoard of Di/ectors shall be the affirmative vote 

at any meeting of the Board ut which there i s a quorum present, 

of at least a majority of th.- Directors present provided that 

such majority shall include n; least one Director elected by 

each class of Common Stock cf TRC at the time outstanding. 

(d) Dyes constituting Special Products shall cease 

to be "Special Products" an:; shall be added to Schedule A herein 

upon the expiration of the . -tent thereon or upon the abandon:...nu 

or f i n a l rejection o r the pi :.«nt application with respect thereto 

as the case may be. The price of Special Products shall not be 

subject to the Maximum Pric. provisions of Section 3. Profits 

and losses resulting from the manufacture and sale of Special 
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Products shall not be credited to or charged against the Special 

Surplus Account provided f o r i n Section 6. 

(e) In compliance with the Judgment and notwith

standing the foregoing provisions of this Section 7 hereof, 

Intracoior may purchase, and TRC w i l l s e l l .to I n tracoior, u n t i l 

ten years from the date of "'Sale of New Company", as defined 

i n the Judgment, certain Special Products (hereinafter called 

Designated Special Products), comprising a l l dyestuffs which have 

been or w i l l oe manufactured by TRC during the period commencing 

on March 19, 1970, and ending ten years from the date of "Sale 

of New Company" and which '.re covered by one or more claims of 

any patent owned by any "Defendant", as defined i n the Judgment 

and which have a Patent Issue Date prior to the expiration of 

fi v e years subsequent to t i . _ "Sale of New Company", a l l at 

pricec and upon terms and conditions no less favorable to 

Intracoior than those at which such products shall from time 

to time be sold by TRC to ;__jA-GEIGY Corporation- Designated 

Special Products shaj.1 not cease to be Special Products unde-

thi s Agreement or unuer any of the Supply Contracts witn IRC'o 

other regular customers for eny reason except upon expiration 

of the pater.' thereon or up en the abandonment or f i n a l re-

jet uicn of the pate. . application v:ith respect thereto, as 

thf case may be,anything contained herein or i n any of the 

oth'.r Supply Contracts to tne contrary notwithstanding. 
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8. PREVENTION OF PERFORMANCE 

Neither party shall be responsible or l i a b l e to the 

other hereunder f o r f a i l u r e or delays i n performance of any 

provision of this Agreement, due to war, f i r e , flood, accidents, 

labor disputes, r i o t s , delays of carriers, acts of God or 

government, requisitions, statutes, rules, regulations or 

requirements of govern..ents or any agencies or instrumentalities 

thereof, or any other contingencies beyond the party's reasonable 

control. 

9. NOTICE 

Any notice or other communication required or 

permitted to be given to a party under this Agreement shall be 

eff e c t i v e l y gi\- n i f sent by registered mail directed to such 

party at i t s address set f o r t h at the head of this Agreement 

or at such other address as su h party shall designate by 

noti:>> to the other. 

10. WAIVERS 

No delay or omission by either party i n the exercise 

of any right urr-cr thi s Agree.-v.-nt shall impair the ri g h t or be 

d_.<_med to constitute 0 waiver or acquiescence i n any uefault or 

p r e . : a n y sulsequ.n. exerci.'. of the r i g h t . IIo r i g h t under 

this Agreement shall be deemeu to have been waived by either 

party iiess the waiver be i n wri t i n g and signed by such party. 

A v/aivtr oy either party of a oreach of this Agreement shall not 
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be construed as a continuing waiver of other breaches of the 

same 01 other provisions of tn i s Agreement. 

11. TRANSFERABILITY 

This Agreement i s personal i n nature and neither of 

the parties hereto s h a l l , without the consent of the other, 

assign or transfer i t s rights or obligations hereunder to another 

company or person, except to a successor to substantially the 

whole of i t s business and then only subject to the terms and 

provisions hereof. Subject, LZ aforesaid, t h i s Agreement shall 

be binding upon and ir.ure to the benefit of the parties hereto 

and their respertive successors and assigns. 

12 . TERM OF AG^EMZIIT 

(a) "his Agreement shall remain i n effect u n t i l (1) 

Decemue: 31, 1980, or (2) the termination of the Supply Contract 

betv.eer. Intracoior and TRC provided for i n Section IV(D) of the 

Judgment, which Supply Contract shall terminate i n any event no 

la t e r than ten years from the "Dale of Mew Company" as defined 

i n said Judgment, and thereafter from year to year, subject to the 

righ t of Sandoz to terminate '.he same at i t s option at either c...'.e 

provided f o r i n (1) or (2) ac,.ve,or at any December j l s t thereafter 

by giving to l i e , at i v - s t fi.v-e yearo pr i o r to any intended t e r -

minatio:; date, v.ritter; notice of intent to terminate, provided 

further however, that .'RC shall have the rig h t to terminate this 

Agreement ten years from the 'Sale of New Company" cr at any 
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December 31st thereafter, by giving to Sandoz, at least five 

years prior to any intended termination date, written notice of 

intent to terminate. 

(b) in the event (1) that Sandoz shall have 

given to TRC written notice of intent to terminate as provided in 

paragraph (a) of this Section 12, and (11) that Sandoz shall 

after the termination of .this Agreement and during any one of the 

succeeding fiscal years order from TRC less than 30* of Sandoz's 

requirements of such dyestuff, which TRC during such year was 

manufacturing and willing to _ . l l under this Agreement, and ( i i i ) 

that TRC shall prior to the cu,T.en=ement of such year have giver, 

written warnin. to Sar.uoz that TRC nay exercise the option 

reserved under this paragraph (b), TRC shall have the right, at 

its option, by written notice :o Sandoz of exercise of such 

option given within six month, after the close of such year, to 

purchase, on a date specifiee in such notice which .hall be not 

less to. six months and not ...re than twelve months following 

the close of such year, al l t.,. not less than a l l the shares of 

common stock of TRC then beneficially owned by Sando. and 

its affiliates. The purchase :>riee for the common etock .hail 

be the net boo,, value .hereof at the close of such fiscal year, 

•„»,-, , -->••'.. result:- certified -public acceu.-itar,-.- ir. as _e:ter;r;-neci ./ --w - IC.UJ... 

_ccoruar.ee with generally ace,cted accounting principles. If .» 

........ notice _r the ,x*rci»- of such option i s given, TRC shal 

thereupon beco.w obli.-ted to purchase and Sandoz _r._ Its 

affiliates to tel l such shares at said pxiees and or. sale date. 
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Otherwise such option, based upon Sandoz's f a i l u r e to purchase 

30$ of i t s requirements as aforesaid during the f i s c a l year i n 

question, shall expire but the option reserved to TRC by th i s 

paragraph (b) shall continue i n effect with respect to any 

succeeding f i s c a l year to ana including the f i f t h f i s c a l year 

a f t e r the termination of the Agreement. 

Sandoz s h a l l , upon v:rltten request of TRC, 

deliver to TRC within two months aft e r the end of each f i s c a l 

year with respect to which TRC shall have given the w r i t t e n 

warning referred to i n ( i i ) above a statement c e r t i f i e d by 

Sa.-dcc's regular c e r t i f i e d puclic accountants as to whether 

or not Sandoz shall have ordered i n said f i s c a l year at 

least 10% of i t s requirements of dyestuffs which TRC was during 

such year manufacturing and .. t i l i n g to s e l l . 

(c) In the event that TRC shall give to Sandoz 

written notice of intent to terminate as provided i n paragraph (a) 

of t h i s Section 12, Sandoz s':.^il have the r i g h t at i t s option 

to require TRC to purchase, en the termination date specified :'n 

such notice, a l l but not les ; than a l l the chares of TRC common 

stock oeneficially owned by llandoz and i t s a f f i l i a t e s at 

such termination date, at th . net booh value thereof at such ter

mination date as u_ . rmincc. l y Tt:.:'e regular independent 

c e r t i f i e d public accountants i n accordance with generally accepted 

accou.i-.ing principles Such cption may be. exercised by Sanocz 

by a v.ritten notice of exerciee £_iven not more than six months 

after the giving by TRC of such written notice of intent to 
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terminate; provided however, that i f Sandoz should give such 

written notice of intent to exercise such option, TRC shall 

have the right within 30 days after the receipt of such written 

notice, to notify Sandoz in writing of the cancellation of 

i t s written notice of intent to terminate and,, thereupon, such 

written notice of termination on the part of TRC and such written 

notice of exercise of option on the part of Sandoz shall be 

void and of no effect. I f Sandoz shall have given written 

notice of exercise of such option and TRC shall not have cancelled 

i t s notice of Intent to terminate, TRC shall be obligated to 

purchase and Sanajz shall be obligated to s e l l said shares 

at said price on such termination date. 

13- TERMINATION Or EXISTING SUPPLY CONTRACT 

Upon the taking effect of this Agreement the Supply 

Contract, as amended, between trie parties entered into as of 

June 30, 1955, having been superseded by the present Agreement, 

shall be deemed terminated. 

14. ARtilRATIO;. 

Except as otherwise provided in paragraph (g) of 

Section 3, any controversy which shall arise under this Agreement 

shall i s settled by arbitration under the provisions of Article 

75 of the New York CiviZ Practice Law and Rules in accordance 

with the rules then obtaining wf the American Arbitration 

As--, ci: -,.on. The arbitration .-.tall be held in the City of New 
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York or such.other place as the parties hereto may agree upon. 

Judgment upon any award rendered may be entered in any court 

having jurisdiction or application may be made to such court for 

* a judicial acceptance of the e.ward and an order of enforcement, 

as the case may be. 

15. FISCAL YEAR AND FISCAL QUARTER 

The terms "fiscal year" and "fiscal quarter" as used 

herein shall mean the respective fiscal periods designated by TRC 

from time to time for its accounting purposes, except as otherwise 

required by the context. 

IN V.'ITNESS V.'HEREOr .he parties have executed this 

Agreement'in duplicate as of the date first above written. 

TOMS RIVFR CHEMICAL CORPORATION 

President 
1 . 1. f 

Attest: 
/ 

Secretary 

SANDOZ-V'ANDER, INC. 

By U ^ - . - . V L 9 
L l l . J President 

Attest : Colors 8c Chemicals 

f 

nt Sec re trfrv 
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SUPPLY CONTRACT 

SCHEDULE B 

Terms and Conditions - f Sale of Dyes 

• j 

1% discount on invoices dated 1st to 15th of month 

i f paid by 28th of montn and on invoices dated l 6 t h to 31st of 

month i f paid by lUth of following month. A l l invoices Net 

30 days. 
F.O.B. Seller's Work;. 

Seller shall be prepared to supply a l l Class A-l 

and Caa.s A-2 Orders for each dye ordered on the proportionate 

schedule of not less than 30*, 30* and 40* by the end of the 4th, 

8th, ana 13th week respectively of the relevant quarterly period 

and shall invoice Buyer accor,.n S to said schedule at the charges 

set f o r t h i n Tr.C's l i s t of c h ^ e s for the quarterly period. 

Seller agrees to stov. Class A-l and Class A-2 Orders 

for Buyer's account i n a warehouse on the TRC premises to the 

extent i t has the capacity, said warehouse being covered against 

loss or damage by f i r e . Buyer shall pay i t s proper share of the 

costs of warehousing, includi..;. operating costs, property taxes, 

insurance and interest on the warehouse book value i n accordance 

with THC's regular accounting procedures. Buyer's portion of the 
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total cost will be the proportion which Buyer's usage of the 

f a c i l i t y bears to the total usage of the f a c i l i t y , such usage 

to be measured "iy factors sue.-, as quantities stored, length of 

storage period, and frequency of movement in and' out of the 

warehouse. These costs shall not be deemed to be costs for 

purposes of determining the M-ximum Price under Section 3-

Confirmed Class B orders wi l l be invoiced to Buyer 

as soon as available for delivery although Seller agrees to 

store -.aid orders at the abov-: mentioned TRC warehouse under 

the same terms I f there i s sufficient warehousing capacity. 
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CONFORMED 

SUPPLEMENT dated as of December 28, 1973, 

to the Supply Contract dated as of October 1, 

1971 (horei.uif ter called the Supply Contract) , 

each between TC.iS RIVER CHEMICAL CORPORATION, 

a Delaware corporation, (hereinafter called 

TRC) and SANDOZ-WAKDER, INC., a Nev/ York 

corporation (hereinafter called Sandoz). 

The Supply Contract provides, on the terns and 

conditions therein sot f o r t h , for the sale by TRC and the 

purclia.se by Sandoz of products specified therein, rhe par tie:, 

acknowledge that the Supply Contract does not i n any way 

r e s t r i c t or l i m i t the persons to whom, or the manner i n which, 

Sandoz may na i l or dispose of products purchased from TRC. 

Sandoz recognir.es, however, that TRC serves as a source of 

supply to satisfy primarily and as a matter of f i r s t p r i o r i t y 

the United States and Canadian market requirements of Sandoz 

and TRC's other regular customers (as defined in the Supply 

Contract). TRC and Sandoz desire to confirm certain under

standings with respect to the p r i o r i t y of orders placed by 

Sandoz under the Supply Contract and t h e i r respective o b l i 

gations thereunder. TRC i * likewise confirming similar 

undeistandings with each of i t s other regular customers in 
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respect of their Supply Contracts with TRC. 

NOW, THEREFORE, the parties hereto hereby agree 

as follows: 

1. Sandoz shall, in connection with each order 

i t submits to TRC under the Supply Contract after the date 

hereof, whether for Schedule A or Special Products (herein

after referred to as orders), certify to TRC the quantity, 

i f any, of the product covered by such order which i s in 

excess of the requirements of Sandoz of such product for 

sales to United States customers of Sandoz and any of i t s 

Affiliates, and for export sales financed by the United states 

Agency for International Development, and for sales to 

Canadian customers of i t s Canadian Affiliate, including the 

maintenance of stocks adequate for the business of Sandoz 

and i t s Canadian Affiliate relating to such sales (such excess 

being herein called Sandoz' Foreign Requirements with respect 

to such product). Anything in the Supply Contract to the 

contrary notwithstanding, TRC shall not be obligated to 

accept or f i l l any order for or to supply Sandoz with i t s 

Foreign Requirements of any product unless and until TRC 

shall have been able to schedule and f i l l a l l orders however 

designated for other than the Foreign Requirements of Sandoz 

and TRC's other regular customers and, except as stated below, 

regardless of when received. In order to implement the 
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foregoing: (al orders for Foreign Requirements from Sandoz 

and TRC's other regular customers for such products as are 

manufactured by TRC i n i t s "Anthraquinone Area" or are at 

the time designated "bottleneck" products by TRC shall be 

scheduled by TRC for delivery at the end of a.fiscal quarter 

and a confirmed order for loreign Requirements shall not be 

reduced or displaced by any c o n f l i c t i n g order (whether or 

not for Foreign Requirements) received by TRC from another 

customer within 15 days pri o r to the end of the f i s c a l quar

ter within which the delivery date of such confirmed order 

for Foreign Requirements i s scheduled; and (b) orders for 

Foreign Requirements from Sandoz and TRC's other regular 

customers for such products as are manufactured by TRC in i t s 

"Azo Area" (other than "bof.Ieneck" products as provided 

above) shall be scheduled by TRC for delivery as follows: 

Not less than 30%, 30% and 40% of such order by the end of 

the 4th, 8th, and 13th week, respectively, of the relevant 

f i s c a l quarter, and such part of an order as i s scheduled for 

delivery on any delivery date shall not be reduced or dis

placed by any co n f l i c t i n g order (whether or not for Foreign 

Requirements) received by TRC from another customer within 

10 days prior to the respective delivery date. TRC shall 

promptly n o t i f y Sandoz i f TRC shall be unable to accept, or 

to f i l l a fter acceptance, a l l or any part of an order for 

i 

C I B ©09 8 3 , 8 9 



Sandoz* Foreign Requirement, Any designation of 

"bottleneck" products shall be made by TRC not more 

frequently than once i n each f i s c a l year, based on produc

ti o n capabilities and forecasts then available to i t . 

2. In the event a l l or any part of an order fc 

Sandoz' Foreign Requiremencs i s not accepted by TRC, or i s 

not f i l l e d after acceptance, and Sandoz, af t e r discussions 

with TRC, desires independent v e r i f i c a t i o n of the circum

stances giving rise thereto, TRC s h a l l , at the request of 

Sandoz, permit an independent public accountant, selected 

by Sandoz (except one to which TRC has some reasonable 

exception) to have access ro and examine at Sandoz* expense, 

during ordinary business hours, such inventory and production 

control records of TRC d i r e c t l y related to the order in 

question as may be necessury to ve r i f y or determine compli

ance by TRC v/ith the provisions of paragraph 1 'hereof. Sandoz 

w i l l discuss with TRC i n r.uvance of requesting any such 

inspection che circumstances giving rise to such request 

and w i l l not i n any case exercise such r i g h t of inspection 

i n bad f a i t h or more often than reasonably necessary to 

determine compliance by T..C with the provisions of para

graph 1 hereof. Such accountants shall not disclose to 

Sandoz any information relating to the business or a f f a i r s 

of TRC other than such information, i f any, as may come to 
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i t s attention indicating noncompliance by TRC with the 

provisions of paragraph 1 hereof, 

3, For a l l purposes of allocation pursuant to 

Section 5 of the Supply Contract, orders for Foreign Require 

ments shall be segregated from a l l other orders and the 

calculations under said Section 5 shall be made separately 

for Foreign Requirements and for orders other than Foreign 

Requirements. I t shall be assumed for purposes of said 

Section 5 that a l l products purchased by Sandoz and TRC's 

other regular customers from TRC prior to the last day of 

fis c a l 1973 were for other than i t s Foreign Requirements 

and, accordingly, that the principles set forth in subpart ( 

of Section 5 shall be operative for the three year period 

commencing on the f i r s t day of fisca l 1974- with respect to 

Foreign Requirements. 

4. The term "Affiliate" shall mean, when used in 

relation to either party,..any individual or company (whether 

a corporation, partnership, joint venture or other form of 

business organization) I i ) in which said party has a sub

stantial ownership participation, or ( i i f which, through 

ownership of voting stock (directly or through one or more 

intermediaries), management agreement or otherwise, i s con

trolled by, under common control with, or in control of said 

party, the term "control" oeing used in the sense of power 
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to elect directors or desgnate managers or to direct 

business activities. 

5. Except as herein expressly modified, the 

Supply Contract shall continue in f u l l force and effect in 

accordance with i t s terms. 

IN WITNESS WHER'.OF, the parties hereto have 

executed t h i s Supplement as of the day and year f i r s t above 

writ t e n . 

Attest: 

Attest: 

Secretary 

Asst. Secretary 

TOMS RIVER CHEMICAL CORPORATION, 
. . ';.' .'/ [") ••• by, A . rr« 

President 
•4 

SANDOZ-WANDER, INC., 

by 

v. 
Executive Vice President 
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SUPPLY AGREEMENT dated March 27, 1981, between 

Toms River Chemical Corporation, a Delaware corporation, having 

i t s p r i n c i p a l o f f i c e s at Route 37, Toms River, New Jersey (here

i n a f t e r called "TRC"), and SANDOZ, Inc., a Delaware corporation, 

having i t s p r i n c i p a l o f f i c e s at Route 10, East Hanover, New 

Jersey (hereinafter called "SANDOZ"). 

WHEREAS, TRC has been s e l l i n g dyestuffs to SANDOZ 

pursuant to a Supply Contract, dated as of October 1, 1971 

(hereinafter called the "1971 Supply Contract"); 

WHEREAS, TRC has given notice terminating the 1971 

Supply Contract, e f f e c t i v e as of November 1, 1981; and t h i s 

Agreement i s intended to set f o r t h the basis on which TRC w i l l 

supply products to SANDOZ following the termination of such 

p r i o r agreement. 

NOW, THEREFORE, the parties hereto, each i n consider

ation of the agreements of the other contained herein, agree 

as follows: 

Section 1 - Defi n i t i o n s 

As used i n t h i s Agreement, the following terms shall 

have the following meanings: 

1.1 Agreement Products - A l l dyestuffs i n Schedule A 

of the 1971 Supply Contract, as of November 1, 1981; a l l 

intermediates used by TRC in the manufacture of these dyestuffs; 

a l l dyestuffs which, on November 1, 1981, are Special Products 

of CIBA-GEIGY Corporation (hereinafter called "CIBA-GEIGY") 

under the 1971 Supply Contract upon the expiration of the 

patents thereon or upon the abandonment or f i n a l r e j e c t i o n of 
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the patent applications therefor, as the case may be; and, to 

the extent TRC is able to do so, any other dyestuffs or dye-

stuffs intermediates which SANDOZ asks TRC to manufacture 

if SANDOZ (1) provides TRC a l l necessary manufacturing tech

nology, and, in such cases as TRC manufactures the dyestuffs 

or dyestuffs intermediates exclusively for Sandoz, (2) reim

burses TRC for TRC's development and introduction costs. 

1.2 Weighted Operation - An index number developed 

by TRC as a measure of one unit of TRC's production capacity._ 

Weighted Operations are calculated by assigning proportional 

values to a l l major items of TRC's production equipment, 

including drying and standardization equipment, but excluding 

auxiliary facilities such as power plant and waste treatment 

fac i l i t i e s , on a uniform basis based upon the undepreciated 

current value of each such item of equipment, and multiplying 

these values by a time factor representing the length of time 

such major items of production equipment are used in the 

manufacture of a product or are rendered unavailable for other 

purposes as a result of such manufacture. For a l l purposes 

under this Agreement, the number of Weighted Operations re

quired to"manufacture a product shall be the number of Weighted 

Operations required to manufacture such product on November 1, 

1981, or such later date as the product is f i r s t manufactured 

by TRC. 

1.3 Current Value - The historical cost of any fixed 

asset in question^, as adjusted by the indices in the Stevens 
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Valuation Quarterly, published by Marshall & Swift Publi

cations Co. 

1.4 Fiscal Year, Fiscal Quarter, Fiscal Month - The 

respective fiscal periods designated by TRC from time to time 

for i t s accounting purposes. 

1.5 variable Costs and Expenses - The following 

costs and expenses which are directly related to the manufac

ture of products: 

(a) Costs of raw materials used in the manu

facture of products (including freight, applicable 

duty costs and other direct costs of acquisition). 

(b) Process labor costs incurred in the 

manufacture of products. 

(c) The costs of shipping containers for 

products. 

(d) The variable portion of the costs of process 

electricity and process steam. 

The Variable Costs and Expenses of manufacturing 

Agreement Products in any Fiscal Quarter shall be determined 

by TRC prior to the beginning of such Fiscal Quarter on the 

basis of the Variable Costs and Expenses already known or 

reasonably expected for that Fiscal Quarter. 

1.6 Interest Expense - The total amount of interest 

accrued by TRC whether expensed or capitalized. 
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1.7 Remaining Costs - A l l costs and expenses except for 

(a) Variable Costs and Expenses. 

(b) Interest Expense. 

(c) The costs and expenses of research and 

development. 

(d) Expense or income, other than royalty 

income from product license agreements, classified 

as "Miscellaneous Income" and "Other Deductions" 

in TRC's Profit and Loss Statements under the 1971 

Supply Contract. 

(e) Any costs or expenses of TRC r e d i s t r i 

buted or allocated to CIBA-GEIGY F a c i l i t i e s at 

Toms River ("CGFTR") pursuant to the Operating 

Agreement between CIBA-GEIGY and TRC, dated as 

of October 18, 1962 (the "Operating Agreement"). 

Remaining Costs includes, but is not limited to, the 

costs of: 

- repair and maintenance 

- building overhead 

- testing and handling 

- product analysis 

- environmental technology 

- general overhead 

administration expenses 

- warehousing finished goods 
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- net royalties from product license agreements, sub

ject to obligations in effect on November 1, 1981 

- Current Value depreciation of fixed assets less 

the Current Value depreciation of fixed assets 

redistributed or allocated to CGFTR 

1.8. Profit - The "total provision for return on 

capital" for the entire Fiscal Year 1981, as calculated under 

Section 3 of the 1971 Supply Contract (a copy of which is 

attached hereto as Exhibit 1), plus $14,700,000 less the 

difference between 

(i) TRC's depreciation expense, for the 

second and third quarter of 1981 converted to 

an annual basis, computed on the Current Value 

of its fixed assets for such quarters, not includ

ing Current Value depreciation on fixed assets 

redistributed or allocated to CGFTR, and 

(i i ) the corresponding depreciation expense 

computed on the historical value of such assets. 

1.9 Base Price Assumptions -

(a) An annual product mix determined by 

computing the average product mix of a l l products 

sold by TRC for the Fiscal Years 1977, 1978 and 

1979. 

(b) A total annual capacity of 12,000,000 

Weighted Operations. 
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1.10 Base Price Per Product - In respect of each 

Agreement Product manufactured by TRC on or prior to November 

1, 1981, the sum of the following components per 100 pounds 

on November 1, 1981: 

(a) Variable Cost Component, consisting of 

the Variable Costs and Expenses of manufacturing 

the Agreement Product. 

(b) Interest Component, computed by convert

ing TRC's Interest Expense for the second and third 

quarters of 1981 to an annual basis, subtracting 

therefrom $960,000, and allocating the difference 

among the Agreement Products in accordance with 

Base Price Assumptions in the same manner as the 

interest Expense was allocated to products in 

Fiscal Year 1979 under the 1971 Supply Contract. 

(c) Remaining Cost Component, computed by 

developing an annual total based upon the Remaining 

Costs incurred during the second and third quarters 

of 1981 and adjusting such total in accordance with 

Base Price Assumptions, and allocating this amount 

among the Agreement Products in accordance with the 

Base Price Assumptions in the same manner as the 

costs and expenses comprising the Remaining Costs 

were allocated to products in Fiscal Year 1979 

under the 1971 Supply Contract. 
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For the purpose of determining the 

Remaining Costs under this subsection, the costs 

and expenses of TRC redistributed or allocated to 

CGFTR shall be computed by multiplying (1) CGFTR's 

average annual percentage of u t i l i z a t i o n of each 

of the Auxiliary Services (defined in Section 1(d) 

of the Operating Agreement, a copy of which i s 

attached hereto as1 Exhibit 2) supplied to CGFTR for 

the F i s c a l years 1977-1979 by (2) the related 

annualized cost or expense total for the respective 

Auxiliary Services determined from TRC'3 costs and 

expenses for the second and third quarters of 1981. 

(d) Profit Component, determined by a l l o 

cating the Profit among the Agreement Products in 

proportion to the Weighted Operations absorbed in 

accordance with Base Price Assumptions. 

In respect of each Agreement Product f i r s t manufactured 

by TRC after November 1, 1981, the Base Price Per Product shall 

be the sum of the foregoing components per 100 pounds deter

mined in accordance with the principles of Section 3.2 of this 

Agreement as of the date the Agreement Product i s f i r s t manu

factured by TRC. 

• 
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1.11 Customers - SANDOZ and CIBA-GEIGY. 

Section 2 - Quantity Obligations 

2.1 SANDOZ shall order and TRC shall supply SANDOZ 

Agreement Products absorbing Weighted Operations within the 

limits of the minimum and maximum quantities for each category 

of Agreement Product as indicated below: 

Time Period 

November 1, 1981 to 
December 31, 1982 

Fiscal Year 1983 
Fiscal Year 1984 

Weighted Operations 

Vat Dyes Other Dyestuffs 

minimum maximum minimum maximum 

886,667 
760,000 
760,000 

980,000 
840,000 
840,000 

1,773,333 
1,474,400 
1,428,800 

1,960,000 
1,629,600 
1,579,200 

2.2 SANDOZ may order intermediates absorbing Weighted 

Operations up to the following quantities per annum in lieu of 

Vat Dyestuffs and Other Dyestuffs absorbing the same quantity 

of Weighted Operations: 

Time Period 

November JU. 1981 to 
December 31, 1982 

Fiscal Year 1983 
Fiscal Year 1984 

Weighted Operations 

In lieu of 
Vat Dyestuffs 

280,000 
240,000 
240,000 

In lieu of 
Other Dyestuffs 

560,000 
465,600 
451,200 
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2.3 TRC shall have no obligation to supply SANDOZ 

Agreement Products which require more than the maximum quanti

ties of Weighted Operations as provided in Section 2.1 of 

this Agreement. SANDOZ shall pay an Additional Charge, com

puted in accordance with Section 5 of this Agreement, i f 

SANDOZ orders Agreement Products which require less Weighted 

Operations than the minimum quantities as provided in Section 

2.1 of this Agreement. 

Section 3 - Price 

3.1 For Agreement Products ordered for delivery during 

the period November 1, 1981 through December 25, 1981, SANDOZ 

shall pay the Base Price Per Product. 

3.2 Effective December 26, 1981, and on the f i r s t day 

of each Fiscal Quarter thereafter, TRC w i l l change i t s prices 

for Agreement Products as follows: 

(a) The Variable Cost Component for each 

Agreement Product w i l l be adjusted by TRC to 

reflect the actual changes in the Variable Cost 

and Expenses already known or reasonably expected 

by TRC for that Fiscal Quarter. 

Reduction of the Variable Cost Component 

due to process improvements resulting from TRC's 

or CIBA-GEIGY's research and development shall 

be made in the Fiscal Quarter following the 

successful implementation of the improvement in 

the production process. 
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(b) The Interest Component for each Agree

ment Product shall be proportionally divided into 

an amount attributable to interest owing on the 

Pollution Control Loan and the remainder. The 

amount attributable to interest owing on the 

Pollution Control Loan shall be adjusted to reflect 

actual changes in the interest rate of such loan. 

The remainder shall be adjusted in proportion to 

the percentage increase or decrease over the 

three Fiscal Months prior to the date of cal

culation in the daily average Prime Rate of the 

Chase Manhattan Bank (hereinafter the "Prime Rate"). 

For the purpose of this Agreement the Prime Rate 

used as the base for the adjustment to be effective 

on December 26, 1981 shall be the daily average 

Prime Rate of the second and third quarters of 1981, 

and the base for adjustment to be effective on the 

fi r s t day of each subsequent fiscal Quarter shall be 

the daily average Prime Rate which was computed for the 

prior Fiscal Quarter. 

(c) The Remaining Cost Component for each 

Agreement Product shall be divided into two components, 

"Remaining Cost Component I " and "Remaining Cost' 

Component I I . " "Remaining Cost Component I " shall be 

60% of the Remaining Cost Component of each Agreement 
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Product as of the date i t f i r s t becomes an Agreement 

Product. "Remaining Cost Component I I " s h all be 40% of 

the Remaining Cost Component of each Agreement Product 

as of the date i t f i r s t becomes an Agreement Product. 

Thereafter each of these components s h a l l be adjusted 

separately as follows. Remaining Cost Component I 

shal l be adjusted i n proportion to the average percent

age increase or decrease over the most recent three 

Fiscal Months p r i o r to the date of calc u l a t i o n f o r 

which there are published figures available i n the 

index of Hourly Earnings, by Industry, Division, and 

Major Manufacturing Group foe Chemicals and A l l i e d 

Products, published by the United States Department of 

Labor (hereinafter called the "Hourly Earnings Index 

for Chemicals and A l l i e d Products"); provided, however, 

that the Hourly Earnings Index foe Chemicals and A l l i e d 

Products used as the base for adjustment to be e f f e c t i v e 

on December 26, 19ti1, shall L>e deemed to be the Hourly 

Earnings Index for Chemicals and A l l i e d Products as of 

June 30, 1981, and the base cor adjustment to be 

e f f e c t i v e on the f i r s t day of each subsequent f i s c a l 

Quarter shall be the average Hourly Earnings Index for 

Chemicals and A l l i e d Products which was computed for 

the p r i o r f i s c a l Quarter. Remaining Cost Component I I 

sha l l be adjusted in proportion to the average percentage 
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increase or decrease over the most recent three Fiscal 

Months p r i o r to the date of calc u l a t i o n for which there 

are published figures available in the Consumer Price 

Index for Urban Wage Earners and C l e r i c a l Workers (U.S. 

c i t y average, a l l items, published by the United States 

Department of Labor, hereinafter called the "CPI"); 

provided, however, that the CPI used as the base for 

the adjustment to be e f f e c t i v e on December 26, 1981 

shal l be deemed to be the CPI as of June 30, 1981, and 

the base for the adjustment to be e f f e c t i v e on the f i r s t 

day of each subsequent Fiscal Quarter s h a l l be the 

average CPI which was computed for the p r i o r Fiscal 

Quarter. 

(d) The P r o f i t Component for each Agreement 

Product s h a l l be adjusted in proportion to the 

percentage increase or decrease i n the " P r o f i t 

Index". The P r o f i t Index as of November 1, 1981 

shal l be 11.84. Thereafter, the P r o f i t Index 

sh a l l be the greater of 11 or .85A, where A sh a l l 

be the amount obtained by di v i d i n g (1) the a r i t h 

metic average of the annual Met P r o f i t a f t e r Taxes 

of " A l l Manufacturing" corporations for the most 

recent p r i o r 12 quarters for which there are pub

lished data available by (2) the arithmetic average 

of the Stockholders' equity in such corporations at 

the end of each such quarter, both calculated from 
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the data published by the Federal Trade Commission 

in the "Quarterly Financial Report for Manufacturing, 

Mining and Trade Corporations." 

In the event that the form in which the data 

on Net Profit After Taxes and Stockholders' equity 

are published by the Federal Trade Commission 

shall be changed, A shall be determined on the 

basis of the data as so published following the 

above-described formula as nearly as may be. 

(e) There shall be added to the price per 

Agreement Product any additional costs and expenses 

including, without limitation, depreciation at 

Current Value, related to investments and safety, 

health and environmental studies which are reasonably 

undertaken after November 1, 1981 to comply with legal 

or regulatory requirements. These additional costs 

will be allocated in the Fiscal Quarter following 

the Fiscal Quarter in which they are fi r s t incurred 

among the Agreement Products in proportion to Weighted 

Operations absorbed in accordance with Base Price 

Assumptions, and added to the Remaining Cost Component. 

In making this addition to the Remaining Cost Component, 

60% of the additional costs and expenses shall be added 

to the Remaining Cost Component I and 40% to the 

Remaining Cost Component I I of each Agreement Product. 
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3.3 If TRC makes an improvement based on technology or 

know-how, constituting a proprietary right of CIBA-GEIGY which 

is licensed to TRC in a written agreement, which results in a 

reduction of the Variable Cost Component of any Agreement 

Product of at least 5%, there shall also be added to the price 

per 100 pounds of Agreement Product, as a percentage of the 

price thereof, royalties paid by TRC to CIBA-GEIGY. Such 

royalties shall be agreed to on a case by case basis between 

SANDOZ, TRC and CIBA-GEIGY, but shall approximate two-thirds 

of said cost reduction for each Agreement Product affected. 

Royalties established pursuant to this subsection shall be 

payable by SANDOZ beginning in the Fiscal Quarter following 

successful implementation of the improvement in the production 

process, and remain an additional component of the price of 

each such Agreement Product until the expiration of chis 

Agreement. 

Section 4 - Allocation 

4.1 For the purpose of this Section, the following 

terms shall have the following meaning: 

(a) Base Period - The three full Fiscal Years 

immediately preceding any period of TRC's inability 

to supply sufficient quantities of an Agreement 

Product or several different products ordered by 

its Customers. 

(b) Base Period Proportion - A fraction, the 

denominator of which is the total number of Weighted 
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Operations required to manufacture the Agreement 

Product or several different products in short 

supply which were sold during the Base Period to 

the Customers, and the numerator of which is the 

total number of Weighted Operations required to 

manufacture the Agreement Product or several dif

ferent Agreement Products in short supply, which 

were sold during the Base Period to SANDOZ; pro

vided, however, that in determining the Base 

Period Proportion only Weighted Operations required 

to manufacture dyestuffs and dyestuffs intermediates 

shall be included. 

4.2 If, during any Fiscal Month, because of a 

shortage or unavailability of production capacity, materials, 

supplies, intermediates, or other resources, TRC is unable to 

f i l l a l l of the orders of its Customers, TRC shall, in the 

fir s t instance, give priority to filling the orders of its 

Customers for dyestuffs and dyestuffs intermediates. 

4.3 I f , during any Fiscal Month, because of a shortage 

or unavailability of production capacity, materials, supplies, 

interraedTaTes or other resources, TRC is unable to f i l l : 

(i) the orders of its Customers for a speci

fic Agreement Product, TRC shall, subject to Section 

4.2 of this Agreement, allocate to SANDOZ its Base 

Period Proportion of the total quantity of such 
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Agreement Product available from inventory and 

scheduled for production during such Fiscal Month; 

( i i ) the orders of its Customers for several 

different products, TRC shall, subject to Section 

4.2 of this Agreement, allocate to SANDOZ Agreement 

Products utilizing SANDOZ's Base Period Proportion 

of the production capacity, materials, supplies, 

intermediates and other resources which are in 

short supply, except as otherwise provided in 

Section 4.4(b)(ii) of this Agreement. 

4.4 i f , during any Fiscal Month, TRC is unable to 

f i l l the orders of its Customers for products not sold to the 

Customers during the Base Period or products not available to 

SANDOZ during the Base Period, allocation shall be made, 

subject to Section 4.2 of this Agreement, as follows: 

(a) For intermediates used in the manufacture 

of dyestuffs sold in the Base Period, SANDOZ shall 

be entitled to a quantity of such intermediates as 

are available in proportion to its Base Period Pro

portion of such dyestuffs, less the quantity of such 

intermediates used in the manufacture of dyestuffs 

wTuch were ordered by SANDOZ for delivery during such 

Fiscal Month. 

(b) For a l l other Agreement Products, SANDOZ 

shall be entitled to: 

(i) 20% of the total quantity of an 

Agreement Product which is in short supply 
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in cases in which TRC i s unable to f i l l 

the orders of i t s Customers for a specific 

Agreement Product; and 

( i i ) 20% of the production capacity, 

materials, supplies, intermediates and other 

resources needed to manufacture products 

ordered by Customers which are in short 

supply, in cases in which TRC i s unable to 

f i l l the orders of i t s Customers for several 

different products. 

4.5 Within a reasonably short period of time after 

TRC becomes aware of the need to allocate under this Section 4, 

TRC shall notify SANDOZ of such need to allocate. 

4.6 A ll allocations made under this Section shall be 

made prospectively, on a mix to mix basis, from the date TRC 

notifies SANDOZ of the need for allocation until the end of the 

allocation period. 

Section 5 - Additional Charge 

5.1 For the purpose of this Section the period November 1, 

1981 to December 31, 1982 shall be considered a Fiscal Year, 

and the following terms shall have the following meanings: 

— (a) Reference Quantity - The average annual 

quantity of a particular Agreement Product manu

factured by TRC for SANDOZ during the three years, 

or during such lesser number of years as the Agree

ment Product i s commercially available to SANDOZ, 

immediately prior to the Fiscal Year in which the 

Additional Charge is computed. 
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(b) Short-Fall - In any Fiscal Year, the amount 

by which the minimum Weighted Operations provided in 

Section 2.1 of this Agreement, for any category of 

Agreement Product, exceed the number of Weighted 

Operations required to f i l l orders by SANDOZ for such 

category of Agreement Products which are accepted by 

TRC for delivery in such Fiscal Year. 

For the purposes of determining the Short-

Fall, Weighted Operations required to f i l l orders 

placed by SANDOZ, in good faith, for Agreement Products 

not delivered by TRC in the Fiscal Year for which such 

orders were placed, shall be included, except to the 

extent such orders require Weighted Operations per 

Agreement Product in excess of SANDOZ1 Reference 

Quantities. 

(c) Average Fixed Cost Per Weighted Operation -

An amount determined by dividing the aggregate 

Interest Components and Remaining Cost Components 

included in the price of the Agreement Products 

manufactured for SANDOZ for delivery in the applicable 

Fiscal Year by the total number of Weighted Operations 

required to manufacture such Agreement Products. 

5.2 If in any Fiscal year, SANDOZ' orders result in a 

Short-Fall, SANDOZ shall pay TRC an "Additional Charge" which 

shall be computed by multiplying the aggregate Short-Fall by 

the Average Fixed Cost Per Weighted Operation. 
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Section 6 - Operating Procedure 

6.1 SANDOZ shall place i t s orders for the period 

November 1, 1981 to December 25, 1981 at the same time i t 

places i t s final orders for the fourth Fiscal Quarter under 

the 1971 Supply Contract. 

6.2 On or about November 1, 1981, TRC shall transmit 

to SANDOZ a schedule, setting forth for a l l Agreement Product 

dyestuffs and those Agreement Product dyestuffs intermediates 

previously designated by SANDOZ: 

(a) The Base Price Per Product, together with: 

(i ) The Variable Cost Component,, 

( i i ) The Interest Component, 

( i i i ) The Remaining Cost Component, and 

( i v ) The P r o f i t Component. 

(b) The number of Weighted Operations required 

for the production of 100 pounds. 

(c) The minimum production quantity and batch 

size which TRC i s able to manufacture i n commercial 

quantities with reasonable e f f i c i e n c y . 

(d) The lead time TRC reasonably requires to f i l l 

an order. Such lead time w i l l not cause the period 

"Between TRC's receipt of SANDOZ1 orders and TRC's 

delivery to SANDOZ of Agreement Products to deviate 

unreasonably from past experience during the years 1977 

through 1981 under the 1971 Supply Contract. 

6.3 On or about July 31, of each Fiscal Ye^r, SANDOZ 

shall furnish to TRC an estimate of the quantity of each 
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product that i t expects to order during the next Fiscal Year. 

Neither SANDOZ nor TRC shall have any responsibility for any 

inaccuracy in such estimate, the estimate being supplied solely 

for TRC's general information. 

6.4 Within 15 days after each Fiscal Month, TRC will 

furnish to SANDOZ a detailed order work sheet setting forth in 

detail: 

(a) SANDOZ' then outstanding orders and the 

Weighted Operations which will be required to f i l l them. 

(b) For each Agreement Product affected, any 

change in the minimum production quantity a.nd minimum 

batch size, and the effective date of such change. 

(c) For each Agreement Product affected, any 

change in the lead time TRC requires to f i l l an order, 

and the effective date of such change. 

Provided, however, that TRC shall notify SANDOZ, as soon as 

reasonably possible, of any changes in minimum production 

quantities, minimum batch sizes, and lead times. 

6.5 At least 105 days prior to the beginning of each 

Fiscal Month, SANDOZ shall deliver to TRC written orders for 

the quantities of each Agreement Product that i t wants TRC to 

deliver during such Fiscal Month. SANDOZ shall also deliver to 

TRC orders for delivery in succeeding months requiring more 

than three months lead time. Such orders shall specify re

quested delivery dates. 

6.6 SANDOZ shall use its best reasonable efforts to 

order Agreement Products for delivery in each Fiscal Quarter, 
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which require, in the aggregate for each category of Agreement 

Products, as nearly as possible, the same number of Weighted 

Operations as are required to manufacture Agreement Products 

for delivery to SANDOZ in each of the other Fisca l Quarters in 

the Fiscal Year; provided, however, that i f the distribution of 

SANDOZ orders during a Fiscal Year i s consistent with i t s past 

practice during the years 1977 through 1979 under the 1971 

Supply Contract, SANDOZ shall not be in breach of this Section. 

6.7 TRC w i l l manufacture an Agreement Product only (1) 

in whole batches and (2) when the aggregate orders for such 

Agreement Product equals or exceeds the minimum production 

quantity specified by TRC. 

6.8 Sixty days prior to the beginning of each Fisca l 

Month, TRC w i l l deliver to SANDOZ: 

(a) a written delivery schedule reflecting TRC's 

commitment as to when SANDOZ' orders w i l l be f i l l e d 

during such Fiscal Month. All orders specified on this 

schedule shall be deemed accepted orders binding upon 

SANDOZ and, subject to subsection 6.8(b) hereof; a l l 

orders not specified on this schedule shall be deemed 

rejected orders which shall not be binding upon SANDOZ. 

Subject to the maximum quantity limitations set forth 

in Section 2.3, TRC shall accept a l l orders for delivery, 

on or about their requested delivery dates, i f delivery 

on such dates i s not impracticable, unless: 

(1) such orders, when combined with CIBA-

GEIGY *s orders, f a i l to satisfy TRC's minimum 

production or batch size requirements, 

CIB 009 0333 



- 22 -

(2) such orders fa i l to satisfy TRC's 

lead time requirements, or 

(3) there is a shortage or unavailability 

of production capacity, materials, supplies, 

intermediates or other resources needed to f i l l 

a l l of such orders, in which case the provisions 

of Section 4 of this Agreement shall govern 

allocation. 

(b) A separate l i s t of those rejected orders, 

if any, which TRC can accept for delivery on a dif

ferent delivery date in a later Fiscal Month. If 

SANDOZ fails in writing to cancel such orders within 

fifteen days of its receipt of this l i s t , such orders 

shall become binding for such future delivery dates. 

(c) A separate l i s t of those rejected orders 

which TRC cannot then accept for delivery on a 

different date, together with TRC's reasons for 

their rejection. 

6.9 Fifteen days prior to the beginning of each Fiscal 

Quarter, TRC will deliver a price l i s t of Agreement Products, 

which will become effective on the first day of the Fiscal 

Quarter, setting forth for each Agreement Product dyestuff, 

and each Agreement Product dyestuff intermediate designated 

by SANDOZ the Variable, Remaining Cost, Interest and Profit 

Components, Section 3.3 royalty, i f any, and any additional 

costs anticipated as provided in Section 3.2(e) of this Agreement. 
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6.10 At any time SANDOZ may order Agreement Products 

on a spot basis which TRC w i l l make i t s best efforts to 

manufacture i f the manufacture of such Agreement Products (1) 

w i l l not interfere with the manufacture of products previously 

ordered by the Customers, and (2) w i l l not require Weighted 

Operations in excess of SANDOZ' entitlement under Section 2. 

SANDOZ may also order Agreement Products on a spot basis which 

require Weighted Operations in excess of SANDOZ' entitlement 

under Section 2, which TRC may manufacture, i f the manufacture 

of such Agreement Products w i l l not interfere with the raanu-" 

facture of products previously ordered by the Customers. I f 

TRC accepts orders on a spot basis from SANDOZ which require 

Weighted Operations in excess of SANDOZ1 entitlement under 

Section 2, the terms for the sale of such Agreement Products 

shall be negotiated in good f a i t h . 

6.11 A l l Agreement Products w i l l be delivered F.O.B. 

TRC's Plant, Toms River, New Jersey. 

6.12 For the purpose of this Agreement, whenever TRC 

f a i l s to ship Agreement Products, for which i t has accepted 

an order, for a period of t h i r t y days after the agreed upon 

deliverydste, the delivery of such Agreement Products shall 

be deemed late. A l l Agreement Products shipped before the 

expiration of this thirty-day period shall be deemed timely 

delivered. As soon as practicable, TRC shall notify SANDOZ of 

any expected late delivery, and, at such time, propose a new 
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delivery date. SANDOZ shall be obligated to take delivery and 

pay for Agreement Products which are timely delivered, whether 

or not such Agreement Products are allocated pursuant to Section 

4 of this Agreement. With respect to Agreement Products subject 

to late delivery, SANDOZ may elect one of the following options: 

(a) Option 1: SANDOZ may agree to the new 

delivery date, in which case the price charged for 

such Agreement Products will be the price in effect 

on the original agreed upon delivery date. 

(b) Option 2: SANDOZ may have TRC halt produc

tion at a reasonable intermediate stage of manufacture, 

take delivery of and pay for the product at that stage, 

and receive credit against the minimum and maximum 

quantity limitations, provided in Section 2 of this 

Agreement, for the Weighted Operations required to 

manufacture the product through such intermediate stage. 

(c) Option 3: SANDOZ may designate a different 

delivery date, subsequent to, but no later than three 

months after, the new delivery date proposed by TRC, 

in which case the price charged for such Agreement 

Products w i l l be the price in effect on the delivery 

date designated by SANDOZ. 

(d) Option 4: I f the new delivery date proposed 

by TRC exceeds by more than sixty days the original 

agreed upon delivery date, SANDOZ may cancel delivery 
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of the Agreement Products and receive complete credit 

against the minimum and maximum quantity limitations, 

provided in Section 2 of this Agreement, for the 

Weighted Operations required to manufacture such 

Agreement Products. 

If SANDOZ fails to make an election within fifteen 

days after i t receives notice of an expected late delivery, 

SANDOZ will be deemed to have elected Option 1. 

6.13 TRC will invoice SANDOZ for Agreement Products 

manufactured when they are actually shipped in accordance with 

their agreed upon delivery dates. The price charged for an 

Agreement Product will be the price in effect on the agreed 

upon delivery date. I f , in the case of a late delivery, 

SANDOZ elects Option 3, pursuant to Section 6.12(c), the price 

charged for Agreement Products subject thereto, will be the 

price in effect on the delivery date designated by SANDOZ. 

SANDOZ will pay for goods within thirty days after the invoice 

date. 

6.14 TRC will invoice SANDOZ for the Additional 

Charge computed pursuant to Section 5 of this Agreement, if 

any, within sixty days after the end of the Fiscal Year and 

SANDOZ will pay such Additional Charge after verification 

within thirty days after the invoice date. 

Section 7 - Access to Information 

7.1 TRC shall retain, for a period ending one year 

after the termination of this Agreement, records of the data 
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and computations used by TRC in making determinations hereunder 

including, without limitation, determinations of Base Prices, 

price adjustments, royalties, Base Period Proportions, allo

cations and Additional Charges. TRC shall permit SANDOZ to 

examine such of these records as SANDOZ, from time to time, 

may reasonably request. 

7.2 During the period TRC is computing the Base Prices 

of the Agreement Products, TRC will consult with representative 

of SANDOZ concerning these computations. On or about November 

1, 1981, TRC shall provide SANDOZ with a written report which 

explains, in reasonable detail, TRC's Base Price computations 

for a l l Agreement Products. During the three months thereafter 

TRC will respond to any questions SANDOZ asks concerning this 

report. In addition, during this three-month period, TRC will 

permit independent certified public accountants retained by 

SANDOZ, at SANDOZ1 expense, to conduct an audit of TRC's 

records and computations to confirm the accuracy of TRC's Base 

Prices. Any issue arising from this audit will be submitted to 

TRC's independent certified public accountants in accordance 

with Section 7.5 of this Agreement. 

7.3 Within 90 days after the end of each Fiscal 

Year under this Agreement, TRC shall furnish SANDOZ a state

ment disclosing, in reasonable detail, the actual Variable 

Costs and Expenses incurred by TRC (i.e., material prices, 

labor rates, energy prices and container prices paid by TRC) 
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during such Fiscal Year in supplying Agreement Products to 

SANDOZ. During the three months thereafter, TRC will answer 

any questions SANDOZ asks concerning this statement. 

7.4 In response to reasonable requests, TRC shall 

provide SANDOZ with information, mutually agreed upon, con

cerning the status of orders, truck contents, shipping sche

dules, and such other information as is necessary to enable 

SANDOZ to order Agreement Products in a reasonable manner. 

7.5 In the event SANDOZ has any question as to any 

computation under this Agreement, TRC shall provide SANDOZ 

with any additional relevant information which SANDOZ reason

ably requests and which TRC is free to provide. Such questions 

at SANDOZ' request and expense, may be referred to TRC's 

independent certified public accountants for determination (to 

the extent that such question shall be appropriate for determi

nation by accountants). If TRC's independent certified public 

accountants determine that TRC made an erroneous computation 

under this Agreement, and TRC concurs, which concurrence shall 

not be unreasonably withheld, TRC shall correct the error, make 

appropriate adjustments and indemnify SANDOZ for the expense of 

referring its question to TRC's independent certified public 

accountants. 

Section 8 - Warranties 

TRC makes no warranty, express or implied, with respect 

to any Agreement Products manufactured for SANDOZ hereunder, 
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except that such Agreement Products shall conform to TRC's 

specifications therefor, and those of SANDOZ which are accepted 

by TRC, when tested in accordance with TRC's then applicable 

testing methods. TRC shall not unreasonably refuse to accept 

SANDOZ specifications. TRC expressly disclaims any warranty 

of merchantability or fitness for any particular purpose with 

respect to any Agreement Product. In the event of any breach 

of TRC's warranty hereunder or of any of TRC's other o b l i 

gations hereunder, TRC shall have no responsibility except (a) 

to produce and deliver to SANDOZ products conforming to the 

standard set forth in the f i r s t sentence of this Section 8, and 

(b) for direct and consequential damages; provided, however, 

that TRC's l i a b i l i t y for direct and consequential damages in 

the case of Agreement Products in powdered or granular form 

shall terminate 15 months after their shipment to SANDOZ, 

and in the case of a l l other Agreement Products nine months 

after their shipment to SANDOZ. 

Section 9 - Prevention of Performance 

Neither party shall be responsible or liable to the 

other.hereunder for failure or delays in performance of any 

provision" -^ this Agreement due to war, f i r e , flood, accidents, 

or other casualty, labor disputes, r i o t s , delays of carriers, 

acts of God or government, requisitions, statutes, rules, regu

lations or requirements of government or any agencies or instru

mentalities thereof, or any other contingencies beyond the 
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party, control. Nothing herein .hall require TRC 

„ settle any ...1*. negotiations. litigation or other dispute. 

option 10 - waivers 

No delay or omission by either party in th. ...rcis. 

o £ ,„y right under this Agreement shall impair th. right or b. 

deemed to constitute a waiver of or acquiescence in any default 

or preclude any subsequent exercise of th. right. No right 

under this Agreement shall, be deemed to have been wived by 

,h.U not b. construed a. a continuing ..iver of other breaches 

of the same or other provisions of this Agreement. 

«.^inn 11 - Tr.n.ferability. 

This Agreement is personal in nature and neither of 

the parties hereto shall, without the consent of th. other, 

assign or transfer i t . rights or obligations hereunder to 

another company or person. 
section 12 - """"" Q f Agreement 

This Agreement shall become effective on November 1, 

• 1981, and remain in effect until December 28, 1984, when it 

shall terminate. 

..-non 13 - T.--'"H°" °' Exiting supply contract -

upon th. taxing effect of this Agreement the 1971 

Supply contract, having been superseded by the present Agree-

m.nt, shall b. deemed terminated ,s of Hovember 1. 1981. 
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Section 14 - Governing Law 

This Agreement shall be construed and the legal rela

tions between the parties hereto determined in accordance with 

the laws of the State of New Jersey. 

Section 15 - Complete Agreement 

This Agreement constitutes the entire agreement between 

the parties and cannot be amended or changed unless by written 

instrument signed by both, parties. 

IN WITNESS WHEREOF the parties have executed this 

Agreement in duplicate as of the date first above written. ~ 
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SUPPLY CONTRACT, dated as of October 1, 1971, 

between TOMS RIVER CHEMICAL CORPORATION, a Delaware corporation 

having i t s principal offices at Route 37, Toms River, New Jersey 

(hereinafter called "TRC") and CIBA-GEIGY Corporation, a 

corporation having i t s p r i n c i p a l offices at 444 Saw M i l l River 

Road, Ardsley, New York (hereinafter called "CIBA-GEIGY"). 

PREAMBLE 

1. TRC has for many years supplied a substantial 

part of the requirements for dyestuffs and certain other chemical 

products of CIBA-GEIGY, f i r s t from its' Ohio f a c i l i t i e s and 

lat e r solely from i t s present New Jersey f a c i l i t i e s . On December 

1, 1952, TRC entered into a Supply Contract with CIBA-GEIGY 

concerning products produced at i t s Ohio plant. Said Supply 

Contract was subsequently superseded by the Supply Contract 

dated as of June 30, 1955, and as amended by agreements dated 

as of July 1, 1959 and March 18, 1964. I t i s desirable to 

further amend said Supply Contract and therefore the Supply 

Contract dated as of June 30, 1955 as amended, i s hereby amended i n 

i t s entirety and restated to read as hereinafter set f o r t h . 

2. TRC has i t s manufacturing plant near Toms River, 

New Jersey, designed primarily for the production of azo dyes, 

anthraquinone dyes and dye intermediates. The dyes that are 

being manufactured at such plant and which are available for 

sale to TRC's customers are l i s t e d on Schedule A annexed hereto. 
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I t i s anticipated that the manufacture of additional dyes may 

be undertaken i n the future, some or a l l of which may be 

produced i n accordance with processes obtained from CIBA-

GEIGY 's parent or subsidiary corporations under terms of 

license or other agreements between such corporations and TRC. 

3. Pursuant to the Consent Judgment entered on 

September 8, 1970, i n the United States D i s t r i c t Court for the 

Southern D i s t r i c t of New York i n an action e n t i t l e d United 

States of America v. CIBA Corporation, et a l . ( C i v i l Action 

No. 79 Civ. 3078) (hereinafter called the "Judgment"),- CIBA-

GEIGY transferred to Intracoior Corporation (hereinafter 

sometimes called " i n t r a c o i o r " ) , i t s wholly owned subsidiary, 

certain properties and assets comprising the dyestuffs business 

of the former CIBA Corporation. I n addition, the Judgment 

required that CIBA-GEIGY cause TRC to enter into a supply 

contract with Intracoior to supply i t certain dyestuffs as 

more f u l l y provided i n Section IV(D) of the Judgment. 

4. TRC desires to supply CIBA-GEIGY with a sub

s t a n t i a l portion of i t s requirements of dyes and also to 

supply Intracoior and Sandoz-Wander, Inc. (both Intracoior 

and Sandoz-Wander, Inc are hereinafter sometimes referred to 

as "TRC's other regular customers") a substantial portion of 

their respective requirements of dyes, CIBA-GEIGY and TRC's 

other regular customers, being desirous of assuring for them

selves respectively a dependable source of supply of the dyes 
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covered hereby i n the quantities and of the qualities needed 

by them and at the lowest practicable cost, are simultaneously 

entering into l i k e agreements with TRC substantially i n the 

form hereof. 

Accordingly, the parties hereto, each i n consideration 

of the agreements of the other herein contained, hereby agree 

as follows: 

I . PRODUCTS COVERED 

(a) The products covered by thi s Agreement shall be 

the dyes l i s t e d i n Schedule A hereto, those that may hereafter 

be added thereto by mutual consent, and such additional dyes 

other than dyes coming within the d e f i n i t i o n of "Special Products" 

as hereinafter i n Section 7 provided, as TRC may undertake to 

manufacture after the date hereof. TRC shall n o t i f y CIBA-GEIGY 

promptly after 

(1) undertaking the commercial manufacture 

of any such additional dye, other than such a 

Special Product, or 

( i i ) the termination of the relevant patent 

coverage as a result of which any dye theretofore 

a Special Product under Section 7 shall cease to 

be such, 

whereupon that dye w i l l automatically be added to Schedule A. 
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(b) A l l the dyes now or hereafter Included i n 

Schedule A, the manufacture of which shall not have been dis

continued as provided i n paragraph (d) of Section 2, shall be 

available to CIBA-GEIGY under the terms of th i s Agreement. 

2. PURCHASE AND SALES UNDERTAKING 

(a) At least 45 days prior to the beginning of each 

f i s c a l quarter, (hereinafter sometimes referred to as "quarterly 

period") CIBA-GEIGY shall deliver to TRC writ t e n orders for 

the quantities of each dye that i t desires to purchase from _ 

TRC (1) during such quarterly period (said orders are herein

after sometimes referred to as "Class A-l Orders") and (2) 

during the next following quarterly period (said orders are 

hereinafter sometimes referred to as "Class A-2 Orders"). 

The Class A-l Orders shall be for quantities of each dye i n 

addition to those quantities previously ordered as Class A-2 

Orders and confirmed by TRC. Prior to the beginning of each 

quarterly period, TRC shall n o t i f y CIBA-GEIGY i n w r i t i n g of 

the quantities of each dye that TRC i s prepared to supply 

against the Class A-l Orders for that quarterly period and 

the Class A-2 Orders for the following quarterly period. 

Upon such n o t i f i c a t i o n and subject to the terms and conditions 

hereinafter set f o r t h , CIBA-GEIGY w i l l become obligated to 

take and TRC w i l l become obligated to deliver a l l of the 

quantities of each dye so designated by TRC for delivery 

during such quarterly periods provided that CIBA-GEIGY may 
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decrease Class A-2 Orders f o r the amount of any Individual 

dyes by 25$ i f said changes are submitted to TRC no l a t e r 

than 45 days p r i o r to the beginning of the quarterly period 

i n which the dye i s to be delivered. 

(b) In addition to orders placed pursuant to the 

preceding paragraph (a), CIBA-GEIGY may, at any time or from 

time to time place spot orders for additional quantities of 

any dye for immediate needs, which orders TRC shall not be 

obligated to accept, except and to the extent that TRC s h a l l -

determine that i t has or w i l l have available supplies suf

f i c i e n t therefor after f i l l i n g a l l Class A-l and Class A-2 

Orders. Orders for such additional quantities of dyes are 

hereinafter sometimes referred to as "Class B Orders". 

Such Class B Orders w i l l not assume A-Order status at a 

future date. 

(c) Subject to and i n accordance with the further 

provisions of this Agreement, TRC w i l l use i t s best e f f o r t s 

to supply the respective dyes from time to time ordered by 

CIBA-GEIGY under this Agreement so that CIBA-GEIGY may look 

to TRC as a dependable source of supply of the dyes covered 

by this Agreement of the qualities and i n the quantities needed, 

i t being understood however, that i n order to have the best 

balanced production schedule, i t may be necessary for TRC 

to esi^bllsh minimum order quantities for various dyes from 

time to time. 
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(d) TRC reserves the right to discontinue for 

reasonable cause the manufacture of any dye covered by this 

Agreement upon six months' written notice to CIBA-GEIGY. 

3- CHARGES FOR DYES DELIVERED 

(a) At least 25 days pri o r to the beginning of 

each quarterly period, TRC shall mail to CIBA-GEIGY a l i s t of 

charges, estimated by TRC to be the charges during the f o l 

lowing quarterly period f o r the dyes covered by thi s Agreement. 

Within ten days thereafter, CIBA-GEIGY may cancel without 

penalty any A-l and A-2 Orders for any dye placed with TRC 

for which TRC's prices have been increased more than 5# over 

the estimated price for the preceding quarter. 

(b) The t o t a l of the charges f o r dyes covered by 

this Agreement delivered to CIBA-GEIGY hereunder during any 

f i s c a l year, commencing with the f i s c a l year 1971, shall not 

exceed the sum (herein referred to as the "Maximum Price") of 

(1) the aggregate costs (including depreciation, overhead and 

administrative expenses, interest charges and a l l other proper 

charges) allocable to the production and delivery thereof, as 

determined from time to time i n accordance with generally 

accepted accounting principles approved by TRC's regular 

independent c e r t i f i e d public accountants, and ( i i ) a supple

mentary amount equal to the "Return on Capital Employed" 

(hereinafter defined) i n the production of such dyes. 
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(c) Within s i x t y days after the close of each 

quarterly period of any f i s c a l year, commencing with the 

quarterly period ending September 24, 1971, TRC shall 

determine the estimated Maximum Price for the dyes delivered 

to CIBA-GEIGY hereunder during such quarter, making such 

estimates of items of cost not then determined as shall be 

necessary, and i f the Maximum Price so determined shall be 

less than the aggregate of the charges made fo r said dyes 

so delivered during such quarter, the difference shall 

forthwith be refunded to CIBA-GEIGY, on account, and subject 

to adjustment after the year-end, as hereinafter provided. 

As soon as practicable after the close of each f i s c a l year 

(commencing with the f i s c a l year 1971) and after a l l year-

end adjustments shall have been made and the accounts of 

TRC shall have been audited by i t s regular independent 

c e r t i f i e d public accountants, and i n no event more than 90 

days after the close of such year, TRC shall submit to CIBA-

GEIGY a report c e r t i f i e d by i t s said accountants, as to the 

Maximum Price for a l l dyes delivered to CIBA-GEIGY hereunder 

during said year. I f such Maximum Price so c e r t i f i e d shall 

be less than the aggregate of the charges made by TRC for 

dyes delivered to CIBA-GEIGY hereunder during such year, 

the difference shall be the d e f i n i t i v e amount due CIBA-GEIGY 

as a refund of price hereunder f o r such year and the amount 

remaining due to CIBA-GEIGY on account of such refund shall 
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forthwith be paid by TRC or i f payments of refunds pre

viously made for such f i s a l year shall have exceeded the 

amount thus f i n a l l y determined to be due, the excess pay

ments shall be repaid by CIBA-GEIGY to TRC. In addition, 

as soon as prac t i c a l at the close of each f i s c a l year, 

TRC shall submit to CIBA-GEIGY a report setting f o r t h the 

price per hundred pounds, after giving effect to the 

refund provision, charged by TRC for each dye delivered to 

CIBA-GEIGY hereunder during said year. 

(d) The "Return on Capital Employed" i n the 

production of dyes delivered to CIBA-GEIGY hereunder during 

any f i s c a l year effective with the year 1971 shall be that 

part of the t o t a l provision for return on c a p i t a l , determined 

as stated below, allocable to the production of such dyes 

as hereinafter provided. The t o t a l provision for return on 

capital f o r the purposes hereof i n respect of any f i s c a l year 

shall be an amount equal to the Designated Percentage (as 

hereinafter defined) of the capital represented by the Common 

Stock of TRC outstanding during such year. For the purposes 

hereof (1) said t o t a l Return on Capital Employed i n respect 

of any f i s c a l year shall be allocated among a l l dyes and 

other products manufactured by TRC during such year i n the 

same manner and i n the same proportions i n a l l material 

respects as usage of manufacturing equipment (including 

equipment fo r drying and standardization but excluding 

CIB 009 0350 



9 

a u x i l i a r y f a c i l i t i e s such as power plant and waste disposal 

f a c i l i t i e s ) i s allocated among such dyes and other products 

respectively i n determining product costs i n accordance 

with TRC's regular accounting procedures, excluding, however, 

such f a c i l i t i e s for Special Products referred to i n Section 7 

hereof, the cost of which shall have been provided otherwise 

than from TRC's general funds; and (2) the sum of the amounts 

so allocated to the respective dyes delivered to CIBA-GEIGY 

hereunder during any f i s c a l year shall be the "Return on 

Capital Employed" I n the production of said dyes. • 

(e) The Designated Percentage i n respect of each 

f i s c a l year shall be the greater of (a) 10% or (b) the per

centage obtained by multiplying by 10% the quotient of "ft- where 

A shall be the amount obtained by dividing (1) the arithmetic 

average of the annual Net P r o f i t After Taxes of a l l manu

facturing corporations for the three f i s c a l years ended 

June 30 next preceding the subject f i s c a l year by (2) the 

arithmetic average of the Total Stockholders' Equity i n such 

corporations at the end of each quarter during such three 

years, both calculated from the data published j o i n t l y by 

the Federal Trade Commission and Securities and Exchange 

Commission i n the Quarterly Financial Report f o r Manufacturing 

Corporations, and B shall be the amount corresponding to A 

for the f i v e calendar year period 1255-1959* inclusive, 
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namely 10.86$. In the event that the form In which the 

data on Net Pr o f i t After Taxes and Total Stockholders' 

Equity i s published by the Federal Trade Commission and 

the Securities and Exchange Commission shall be changed 

after January 1, 1971, the Designated Percentage shall be 

determined on the basis of the data as so published f o l 

lowing the above-described formula as nearly as may be. 

In the event the Federal income tax rates applicable to 

TRC i n years subsequent to 1959 shall be increased above -

or decreased below the rates applicable f o r 1959*' the 

Designated Percentage shall be increased or decreased so 

that the t o t a l amount of Return on Capital Employed s h a l l , 

after Federal income taxes, be the same as such amount 

after said taxes at the rates applicable for 1959-

( f ) TRC w i l l at a l l times use i t s best e f f o r t s , 

to the same extent that i t would i f i t were producing the 

dyes to be delivered hereunder f o r sale at a fixed price, 

to produce such dyes at the lowest practicable cost. 

(g) In the event of any question or dispute between 

the parties as to the proper application of this Section or 

as to any computation thereunder, such question or dispute 

shall be referred to TRC's said independent c e r t i f i e d public 

accountants for determination (to the extent that such 

question or dispute shall be appropriate f o r determination 

by accountants) and thei r determination i n respect thereof 

shall be f i n a l and binding on the parties hereto. 
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( 

(h) Anything herein contained to, the contrary 

notwithstanding, i n the event TRC shall s e l l any dye covered 

by this Agreement to any other purchaser at a price lower 

than the charge therefor computed as herein provided, CIBA-

GEIGY shall be e n t i t l e d to such lower price subject to the 

same terms and for the same quantities to which such lower 

price shall be applicable i n respect of such sale to said 

other purchaser. 

4. TERMS OF SALE 

Subject to the further provisions of this Agreement, 

dyes delivered hereunder shall be subject to TRC's standard 

terms and conditions i n effect at the date hereof, or as 

changed from time to time with the approval of CIBA-GEIGY. 

A copy of said terms and conditions as presently i n effect 

i s attached hereto as Schedule B. 

5- ALLOCATION 

(a) In any quarterly period during which TRC i s 

unable to f i l l a l l Class A-l and Class A-2 Orders for any 

dye placed with i t by or confirmed to CIBA-GEIGY, and TRC's 

other regular customers under the i r respective Supply Con

tr a c t s , TRC shall allocate i t s available supply of such dye 

i n such manner and to such extent as practicable, as follows: 

( i ) Allocation at Time of Acceptance or F i l l i n g 

of Class A-l Orders. In the acceptance or 

f i l l i n g of Class A-l Orders for any dye, TRC 
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shall allocate to CIBA-GEIGY i t s Base Period 

Proportion (as hereinafter defined) of the 

t o t a l quantity of such dye available from 

Inventory and scheduled for production during 

such quarterly period over and above the 

quantity already committed based on pri o r 

confirmed Class A-2 Orders. 

(11) Allocation at Time of Acceptance and F i l l i n g 

of Class A-2 Orders. In the acceptance or 

f i l l i n g of Class A-2 Orders f o r any dye, TRC 

shall allocate to CIBA-GEIGY i t s Base Period 

Proportion of the t o t a l quantity of such dye 

available from inventory and scheduled f o r 

production during such quarterly period. In 

case of a foreseen shortage f o r A-2 Orders 

for any dye, TRC shall promptly n o t i f y CIBA-

GEIGY, i f possible, three months i n advance, 

( i i i ) Class B Orders. After Class A-l and Class 

A-2 Orders shall have been f i l l e d or provided 

for as aforesaid, i n the event the remaining 

available supply of any dye or dyes shall be 

i n s u f f i c i e n t to enable TRC to f i l l a l l Class B 

Orders for such dye or dyes, as the case may be, 

TRC shall f i l l the Class B orders, i n the order 

i n which the Class B Orders were received. 

No allocation w i l l be made. 
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(b) The "Base Period Proportion" i n respect of 

any dye shall be that proportion which the t o t a l quantities 

sold to CIBA-GEIGY of such dye during the Base Period bear 

to TRC's t o t a l quantities sold of such dye during the base 

period to CIBA-GEIGY, Intracoior (including the quantities 

sold to i t s predecessor CIBA Corporation) and Sandoz-Wander, 

Inc. The "Base Period" i n respect of any period of i n a b i l i t y 

to supply such dye shall be the three f u l l f i s c a l years im

mediately preceding the beginning of the quarterly period 

of i n a b i l i t y to f i l l ' a l l Class A-l and Class A-2 Orders 

placed pursuant to t h i s Agreement f o r such dye. 

(c) When allocating i n accordance with the fore

going provisions of th i s Section 5, i f any dye shall not 

have been available for sale i n commercial quantities by CIBA-

GEIGY throughout any Base Period, TRC shall allocate during the 

f i r s t three years af t e r the dye i s f i r s t available f o r sale 

i n commercial quantities, the quantity available (which i n 

the case of allocation of A-l Orders, shall be after 

provision for p r i o r confirmed A-2 Orders) as follows: 

(1) during the f i r s t year, CIBA-GEIGY shall be e n t i t l e d 

to 1/3 of the available supply, (2) during the second 

year, CIBA-GEIGY shall be e n t i t l e d to the proportion i t s 

purchases of the dye during the f i r s t year are to the 

t o t a l of the purchases of the dye from TRC by CIBA-GEIGY 

and TRC's other regular customers during the f i r s t year; 
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(3) during the t h i r d year, CIBA-GEIGY shall be e n t i t l e d 

to the proportion i t s purchases of the dye during the 

f i r s t two years are to the t o t a l of the purchases of the 

dye from TRC by CIBA-GEIGY and TRC's other regular custo

mers during the f i r s t two years. During the fourth year 

and thereafter, CIBA-GEIGY w i l l be e n t i t l e d to i t s Base 

Period Proportion. 

6. SPECIAL SURPLUS ACCOUNT 

A l l earnings and losses of TRC under this Agreement 

and under the similar agreement with TRC's other regular 

customers accruing after December 31* 1970, shall be credited 

or charged, as the case may be, by TRC to a special surplus 

account. Such credits and charges shall be made annually, 

as at the end of each f i s c a l year, after the f i n a l determina

t i o n of the Maximum Price hereunder and under said agreement 

with TRC's other regular customers for such year and the 

making of any refunds required thereby. Any balance re

maining i n said special surplus account at the end of any 

f i s c a l year shall be distributed by TRC as a dividend on i t s 

common stock. Such obligation to pay common stock dividends 

shall be subject to the existence of earned surplus available 

for the payment of such dividend, to contractual obligations 

r e s t r i c t i n g the payment of dividends i n TRC's loan agree

ments and to the r i g h t of the Board of Directors to postpone 

the payment of such dividend by the affirmative vote at any 
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meeting of the Board at which there i s a quorum present, 

of at least a majority of the Directors present provided 

that such majority shall include at least one Director 

elected by each class of Common Stock of TRC at the time 

outstanding. For the purpose of th i s Section, the "earnings 

and losses" of TRC shall be the earnings and losses accrued 

after December 31* 1959* under this and said other similar 

agreements, separately calculated without reference to any 

other business of TRC, and shall be ( i ) net earnings a f t e r _ 

a l l taxes applicable thereto and after appropriate* reductions 

of such taxes on the basis of pr i o r losses or ( i i ) net 

losses after appropriate credit or reduction i n or refund of 

taxes through the application of such losses to earnings 

theretofore and after December 31* 1959* accrued. 

7- SPECIAL PRODUCTS 

(a) TRC shall be e n t i t l e d to enter into arrangements 

with i t s regular customers, or the i r respective a f f i l i a t e s , 

f or the manufacture of any Special Product or Products as 

hereinafter defined, and for the sale of such Special Product 

exclusively to such customer or a f f i l i a t e , at such price and 

on such other terms as shall be agreed upon between TRC and 

such customer or a f f i l i a t e , as the case may be, but only subject 

to the conditions hereinafter set f o r t h . 

(b) The term "Special Product" as herein used shall 

mean: 
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(1) Any product other than a dye, and 

(11) Any dye the manufacture or sale of 

which by TRC would at the time, except f o r such 

arrangement, constitute an infringement (direct or 

contributory under Section 271 of the U.S. Patent 

Act of 1952) of one or more claims of any United 

States patent or pending application f o r such a 

patent owned by or licensed to the customer with 

whom TRC enters into such arrangement, or an a f f i l i a t e 

of such customer (but only so long as such patent or 

application i s not licensed to either or both of the 

other regular customers of TRC or any of thei r a f f i l 

i a t e s ) , excluding, however, (1) a l l vat dyes, and 

(2) each other dye which at any time shall have been 

customarily sold (other than on a dealers' basis) by 

one of TRC's regular customers or any of i t s a f f i l 

iates to either or both of the other regular customers 

of TRC or any of th e i r a f f i l i a t e s ; the claim of any 

pending application being treated, f o r the purpose of 

the foregoing, as a va l i d claim of an issued patent 

u n t i l i t shall have been f i n a l l y rejected. 

(c) In the event that the then existing production 

f a c i l i t i e s of TRC (other than f a c i l i t i e s financed solely by 

one customer) are to be used i n whole or i n material part i n 

the manufacture of the Special Product the exclusive arrange-
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ment provided for in this Section 7 with respect to such 

Special Product shall be entered into only subject to 

the following conditions: 

(i) The manufacture of such Special Product 

shall be scheduled by TRC so as not to interfere 

with i t s regular dye manufacture and so as to give 

such regular dye manufacture f u l l priority as to 

f a c i l i t i e s , services, labor and materials. 

( i i ) A l l special manufacturing f a c i l i t i e s 

required for the manufacture of such Special Product 

shall be financed by such customer in such a way as 

not to be a burden upon TRC and such customer shall 

indemnify TRC against any loss or unreimbursed 

expense in the manufacture and sale of such Special 

Product. 

( i i i ) The price fixed by TRC for any Special 

Product or any group of Special Products shall, unless 

otherwise determined by vote of approval of TRC's 

Board of Directors as provided for below, be such 

that in the judgment of TRC's management, the profit 

margin to TRC thereon wi l l ultimately be not less 

than i t s average profit margin on regular dyes; 

provided, however, that TRC shall be entitled to enter into 

and perform in accordance with i t s terms any contract for the 

manufacture or sale of Special Products which shall be approved 
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by a vote of approval of the Board of Directors as herein

after provided. For the purposes of this paragraph (c) 

a vote of approval of the Board of Directors shall be the 

affirmative vote at any meeting of the Board at which there i s 

a quorum present, of at least a majority of the Directors 

present provided that such majority shall include at least 

one Director elected by each class of Common Stock of TRC 

at the time outstanding. 

(d) Dyes constituting Special Products shall cease 

to be "Special Products" and shall be added to Schedule A 

hereto upon the expiration of the patent thereon or upon the 

abandonment or f i n a l rejection of the patent application with 

respect thereto, as the case may be. The price of Special 

Products shall not be subject to the Maximum Price provisions 

of Section 3. Profits and losses resulting from the manufacture 

and sale of Special Products shall not be credited to.or 

charged against the Special Surplus Account provided f o r i n 

Section 6. 

(e) In compliance with the Judgment and notwith

standing the foregoing provisions of t h i s Section 7 hereof, 

Intracoior may purchase, and TRC w i l l s e l l to Intracoior, 

u n t i l ten years from the date of "Sale of New Company", as 

defined i n the Judgment, certain Special Products (herein

after called Designated Special Products), comprising a l l 

dyestuffs which have been or w i l l be manufactured by TRC 

during the period commencing on March 19* 1970, and ending 
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ten years from the date of "Sale of New Company" and 

which are covered by one or more claims of any patent 

owned by any "Defendant", as defined i n the Judgment and 

which have a Patent Issue Date prior to the expiration of 

fi v e years subsequent to the "Sale of New Company", a l l 

at prices and upon terms and conditions no less favorable 

to Intracoior than those at which such products shall from 

time to time be sold by TRC to CIBA-GEIGY Corporation, 

Designated Special Products shall not cease to be Special 

Products under this Agreement or under any of the Supply 

Contracts with TRC's other regular customers for any reason 

except upon expiration of the patent thereon or upon the 

abandonment or f i n a l rejection of the patent application 

with respect thereto, as the case may be, anything contained 

herein or i n any of the other Supply Contracts to the con

trar y notwithstanding. 

8. PREVENTION OF PERFORMANCE 

Neither party shall be responsible or l i a b l e to 

the other hereunder for f a i l u r e or delays i n performance of 

any provision of this Agreement due to war, f i r e , flood, 

accidents, labor disputes, r i o t s , delays of carriers, acts 

of God or government, requisitions, statutes, rules, regula

tions or requirements of governments or any agencies or 

instrumentalities thereof, or any other contingencies beyond 

the party's reasonable control. 
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9- NOTICE 

Any notice or other communication required or 

permitted to be given to a party under t h i s Agreement shall 

be e f f e c t i v e l y given i f sent by registered mail directed to 

such party at i t s address set f o r t h at the head of th i s 

Agreement or at such other address as such party shall designate 

by notice to the other. 

10. WAIVERS 

No delay or omission by either party i n the exercise 

of any rig h t under t h i s Agreement shall impair the rig h t or 

be deemed to constitute a waiver or acquiescence i n any default 

or preclude any subsequent exercise of the r i g h t . No right 

under this Agreement shall be deemed to have been waived by 

either party unless the waiver be i n w r i t i n g and signed by 

such party. A waiver by either party of a breach of this 

Agreement shall not be construed as a continuing waiver of 

other breaches of the same or other provisions of this 

Agreement. 

11. TRANSFERABILITY 

This Agreement i s personal i n nature and neither of 

the parties hereto s h a l l , without the consent of the other, 

assign or transfer i t s rights or obligations hereunder to 

another company or person, except to a successor to substan

t i a l l y the whole of i t s business and then only subject to 

the terms and provisions hereof. Subject, as aforesaid, this 
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Agreement shall be binding upon and inure to the benefit 

of the parties hereto and thei r respective successors and 

assigns. 

12. TERM OF AGREEMENT 

(a) This Agreement shall remain i n effect u n t i l 

(1) December 31, 1980, or (2) the termination of the Supply 

Contract between Intracoior and TRC provided for i n Section 

IV(D) of the Judgment, which Supply Contract shall terminate 

i n any event no la t e r than ten years from the "Sale of the-

New Company" as defined i n said Judgment, and thereafter 

from year to year., subject to the rig h t of CIBA-GEIGY to 

terminate the same at i t s option at either date provided for 

i n (1) or (2) above, or at any December 31st thereafter, by 

giving to TRC, at least f i v e years prior to any intended 

termination date, written notice of intent to terminate, 

provided further however, that TRC shall have the right to 

terminate this Agreement ten years from the "Sale of New 

Company" or at any December 31st thereafter, by giving to 

CIBA-GEIGY, at least f i v e years p r i o r to any intended te r 

mination date, written notice of intent to terminate. 

(b) In the event (1) that CIBA-GEIGY shall have 

given to TRC written notice of intent to terminate as pro

vided i n paragraph (a) of this Section 12, and ( i i ) that 

CIBA-GEIGY shall after the termination of th i s Agreement 

and during any one of the succeeding f i s c a l years order from 
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TRC less than 30% of CIBA-GEIGY's requirements of such 

dyestuffs which TRC during such year was manufacturing 

and w i l l i n g to s e l l under this Agreement, and ( i i i ) that 

TRC shall p r i o r to the commencement of such year have given 

written warning to CIBA-GEIGY that TRC may exercise the 

option reserved under this paragraph (b), TRC shall have 

the r i g h t , at i t s option, by written notice to CIBA-GEIGY 

of exercise of such option given within six months after 

the close of such year, to purchase, on a date specified 

i n such notice which shall be not less than six months 

and not more than twelve months following the close of 

such year, a l l but not less than a l l the shares of common 

stock of TRC then beneficially owned by CIBA-GEIGY and 

i t s a f f i l i a t e s . The purchase price for the common stock 

shall be the net book value thereof at the close of such 

f i s c a l year, as determined by TRC's regular c e r t i f i e d 

public accountants i n accordance with generally accepted 

accounting principles. I f such written notice of the 

exercise of such option i s given, TRC shall thereupon 

become obligated to purchase and CIBA-GEIGY and i t s a f f i l 

iates to s e l l such shares at said prices and on said date. 

Otherwise such option, based upon CIBA-GEIGY's f a i l u r e to 

purchase 30% of i t s requirements as aforesaid during the 

f i s c a l year i n question, shall expire but the option 

reserved to TRC by this paragraph (b) shall continue i n 
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effect with respect to any succeeding f i s c a l year to 

and including the f i f t h f i s c a l year after the termination 

of the Agreement. 

CIBA-GEIGY sha l l , upon written request of TRC, 

deliver to TRC within two months after the end of each 

f i s c a l year with respect to which TRC shall have given the 

written warning referred to i n ( i i ) above a statement cer

t i f i e d by CIBA-GEIGY's regular c e r t i f i e d public accountants 

as to whether or not CIBA-GEIGY shall have ordered i n said 

f i s c a l year at least 30$ of i t s requirements of dyestuffs 

which TRC was during such year manufacturing and w i l l i n g 

to s e l l . 

(c) In the event that TRC shall give to CIBA-

GEIGY written notice of intent to terminate as provided 

i n paragraph (a) of this Section 12, CIBA-GEIGY shall have 

the right at i t s option to require TRC to purchase, on the 

termination date specified i n such notice, a l l but not 

less than a l l the shares of TRC common stock beneficially 

owned by CIBA-GEIGY and i t s a f f i l i a t e s at such termination 

date, at the net book value thereof at such termination 

date as determined by TRC's regular independent c e r t i f i e d 

public accountants i n accordance with generally accepted 

accounting principles. Such option may be exercised by 

CIBA-GEIGY by a written notice of exercise given not more 

than six months after the giving by TRC of such written 

notice of intent to terminate, provided however, that i f 
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CIBA-GEIGY should give such written notice of intent to 

exercise such option, TRC shall have the rig h t within 30 

days after the receipt of such written notice, to n o t i f y 

CIBA-GEIGY i n wri t i n g of the cancellation of i t s written 

notice of intent to terminate and, thereupon such written 

notice of termination on the part of TRC and such written 

notice of exercise of option on the part of CIBA-GEIGY 

shall be void and of no effect. I f CIBA-GEIGY shall have 

given written notice of exercise of such option and TRC 

shall not have cancelled i t s notice of intent to terminate, 

TRC shall be obligated to purchase and CIBA-GEIGY shall 

be obligated to s e l l said shares at said price on such 

termination date. 

13. TERMINATION OF EXISTING SUPPLY CONTRACT 

Upon the taking effect of this Agreement the 

Supply Contract, as amended, between the parties entered 

into as of June 30, 1955, having been superseded by the 

present Agreement, shall be deemed terminated. 

14. ARBITRATION 

Except as otherwise provided i n paragraph (g) of 

Section 3, any controversy which shall arise under this 

Agreement shall be settled by a r b i t r a t i o n under the pro

visions of A r t i c l e 75 of" the New York C i v i l Practice Law 

and Rules i n accordance with the rules then obtaining of the 

American Ar b i t r a t i o n Association. The a r b i t r a t i o n shall be 
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held in the City of New York or such other place as the 

parties hereto may agree upon. Judgment upon an award 

rendered may be entered in any court having j u r i s d i c t i o n 

or application may be made to such court for a j u d i c i a l 

acceptance of the award and an order of enforcement as 

the case may be. 

15. FISCAL YEAR AND FISCAL QUARTER 

The term " f i s c a l year" and " f i s c a l quarter" as 

used herein shall mean the respective f i s c a l periods 

designated by TRC from time to time for i t s accounting 

purposes, except as otherwise required by the context. 

IN WITNESS WHEREOF the parties have executed, this 

Agreement in duplicate as of the date f i r s t above written. 

TOMS RIVER CHEMICAL CORPORATION 

A t t e s t : By / g/ phi Hp Wehner 
President 

/s/ T. H. Saari 
Secretary 

CIBA-GEIGY CORPORATION 

Attest: By /s/ Richard Barth 

Vice President 

/s/ J. L. Wells 
Secretary 
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SUPPLY CONTRACT 

SCHEDULE B 

Terms and Conditions of Sale of Dyes 

1$ discount on Invoices dated 1st to 15th of 

month i f paid by 28th of month and on invoices dated 

16th to 31st of month i f paid by l 4 t h of following month. 

A l l invoices Net 30 days. 

F.O.B. Seller's Works. 

Seller shall be prepared to supply a l l Class A-l 

and Class A-2 Orders for each dye ordered on the proportion

ate schedule of not less than 30$, 30$ and 40$ by the end 

of the 4th, 8th, and 13th week respectively of the relevant 

quarterly period and shall invoice Buyer according to said 

schedule at the charges set f o r t h i n TRC's l i s t of charges 

for the quarterly period. 

Seller agrees to store Class A-l and Class A-2 

Orders for Buyer's account i n a warehouse on the TRC premises 

to the extent i t has the capacity, said warehouse being 

covered against loss or damage by f i r e . Buyer shall pay i t s 

proper share of the costs of warehousing, including operating 

costs, property taxes, insurance and interest on the warehouse 

uook value i n accordance with TRC's regular accounting pro

cedures. Buyer's portion of the t o t a l cost w i l l be the 
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proportion which Buyer's usage of the f a c i l i t y bears 

to the t o t a l usage of the f a c i l i t y , such usage to be 

measured by factors such as quantities stored, length 

of storage period, and frequency of movement i n and 

out of the warehouse. These costs shall not be deemed 

to be costs for purposes of determining the Maximum Price 

under Section 3» 

Confirmed Class B orders w i l l be invoiced to 

Buyer as soon as available for delivery although Seller 

agrees to store said orders at the above mentioned TRC 

warehouse under the same terms i f there i s su f f i c i e n t 

warehousing capacity. 
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SUPPLEMENT dated as of December 28, 19 73, 

to the Supply Contract dated as of October 1, 

1971 ( h e r e i n a f t e r c a l l e d the Supply C o n t r a c t ) , 

each between TOMS RIVER CHEMICAL CORPORATION, 

a Delaware c o r p o r a t i o n , ( h e r e i n a f t e r c a l l e d 

TRC) and CIBA-GEIGY CORPORATION, a New York 

corporation ( h e r e i n a f t e r c a l l e d CIBA-GEIGY). 

The Supply Contract provides, on the terms and 

conditions t h e r e i n set f o r t h , f o r the sale by TRC and the 

purchase by CIBA-GEIGY of products s p e c i f i e d t h e r e i n . The p a r t i e s 

acknowledge that the Supply Contract does not i n any way r e s t r i c t 

or l i m i t the persons to whom, or the manner i n which, CIBA-GEIGY 

may s e l l or dispose of products purchased from TRC. CIBA-GEIGY 

recognizes, however, t h a t TRC serves as a -source of supply to 

s a t i s f y p r i m a r i l y and as a matter of f i r s t p r i o r i t y the United 

States and Canadian market requirements of CIBA-GEIGY and TRC's 

other regular customers (as defined i n the Supply Contract). TRC 

and CIBA-GEIGY desire to-confirm c e r t a i n understandings w i t h 

respect to the p r i o r i t y of orders placed by CIBA-GEIGY under the 

Supply Contract e.ru). t h e i r respective ob.li ions the rounder. 
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TRC i s lik e w i s e confirming s i m i l a r understandings w i t h 

each, of i t s other regular customers i n respect of t h e i r 

Supply Contracts w i t h TRC. 

N0V7, THEREFORE, the p a r t i e s hereto hereby agree 

as f o l l o w s : 

1. CIBA-GEIGY s h a l l , i n connection w i t h each order 

i t submits to TRC under the Supply Contract a f t e r the date 

hereof, whether f o r Schedule A or Special Products (hereinaftei. 

r e f e r r e d to as or d e r s ) , c e r t i f y to TRC the q u a n t i t y , i f any, 

of the product covered by such order which i s i n excess 

of the requirements of CIBA-GEIGY of such product f o r sales 

to United States customers of CIBA-GEIGY and any of i t s 

A f f i l i a t e s , and f o r export sales financed by the United States 

Agency f o r I n t e r n a t i o n a l Development, and f o r sales to 

Canadian customers of i t s Canadian AJ:f:i.J .into, i n c l u d i n g the 

maintenance of stocks adequate f o r the business of: CIBA-GEIGY 

and i t s Canadian A f f i l i a t e r e l a t i n g to such sales (such excess 

being herein c a l l e d CIBA-GEIGY's Foreign Requirements w i t h 

respect to such product). Anything i n the Supply Contract 

to the contrary notwithstanding, TMC s h a l l not bo ob l i g a t e d 

to accept or f i l l any order f o r or to supply CIBA-GKTGY wi t h 

i t s Foreign Requirements of any product unless and u n t i l TRC 

s h a l l have been able to schedule and f i l l a l l orders however 

designated f o r other than the Foreign Requirements of CIBA-GE1G' 
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and TRC's other regular customers and, except as stat e d 

below, regardless of when received. In order to implement 

the foregoing: (a) orders f o r Foreign Requirements from 

CIBA-GEIGY and TRC's other regular customers f o r such products 

as are manufactured by TRC i n i t s "Anthraquinone Area" or 

are at the time designated "bottleneck" products by TRC 

s h a l l be scheduled by TRC f o r d e l i v e r y at the end of a 

f i s c a l quarter and a confirmed order f o r Foreign Requirements 

s h a l l not be reduced or displaced by any c o n f l i c t i n g order 

(whether or not f o r Foreign Requirements) received by TRC 

from another customer w i t h i n 15 days p r i o r to the end of 

the f i s c a l quarter w i t h i n which the d e l i v e r y date of such 

confirmed order f o r Foreign Requirements i s scheduled; and 

(b) orders f o r Foreign Requirements from CIBA-GEIGY and TRC's 

other regular customers f o r such products as are manufactured 

by TRC i n i t s "Azo Area" (other than "bottleneck" products 

as provided above) s h a l l be scheduled by TRC f o r d e l i v e r y 

as f o l l o w s : Not less than 30%, 307, and '\ 1)1 of such order 

by the end of the 4th , 8th, and 13L11 weol-: , r e s p e c t i v e l y , of 

the relevant f i s c a l quarter, and such part of an order as i s 

scheduled f o r d e l i v e r y on any d e l i v e r y date s h a l l not be 

reduced or displaced by any c o n f l i c t i n g order (whether or 
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not f o r Foreign Requirements) received by TRC from another 

customer w i t h i n 10 days p r i o r to the respective d e l i v e r y 

date. TRC s h a l l promptly n o t i f y CIBA-GEIGY i f TRC s h a l l 

be unable to accept, or to f i l l a f t e r acceptance, a l l or 

any part of an order f o r CIBA-GEIGY's Foreign Requirements. 

Any designation of "bottleneck" products s h a l l be made by 

TRC not more fr e q u e n t l y than once i n each f i s c a l year, 

based on production c a p a b i l i t i e s and forecasts then availabl. 

to i t . 

2. In the event a l l or any part of an 'order f o r 

CIBA-GEIGY's Foreign Requirements i s not accepted by TRC, 

or i s not f i l l e d a f t e r acceptance, and CIBA-GEIGY, a f t e r 

discussions w i t h TRC, desires independent v e r i f i c a t i o n of 

the circumstances g i v i n g r i s e t h e r e t o . TRC s h a l l , at the 

request of CIBA-GEIGY, permit an independent public account?, 

selected by CIBA-GEIGY (except one to which TRC has some 

reasonable exception) t o have access to and examine at 

CIBA-GEIGY's expense, during ordinary business hours, such 

inventory and production c o n t r o l records of TRC d i r e c t l y r e 

late d to the order i n question as may be necessary to v e r i f y 

or determine compliance by TRC w i t h the provisions of 

paragraph 1 hereof. CIBA-GEIGY w i l l discuss w i t h TRC i n 

advance of requesting any such inspection the circumstances 
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g i v i n g r i s e to such request and w i l l not i n any case exercise 

such r i g h t of inspection i n bad f a i t h or more o f t e n than 

reasonably necessary to determine compliance by TRC w i t h the 

provisions of paragraph 1 hereof. Such accountants s h a l l 

not disclose to CIBA-GEIGY any information r e l a t i n g to the 

business or a f f a i r s of TRC other than such i n f o r m a t i o n , i f 

any, as may come to i t s a t t e n t i o n i n d i c a t i n g noncompliance 

by TRC w i t h the provisions of paragraph 1 hereof. 

Section 5 of the Supply Contract, orders Cor Foreign Require

ments s h a l l be segregated from a l l other orders and the 

for Foreign Requirements and f o r orders olher than Foreign 

Requirements. I t s h a l l be assumed for purposes of said 

Section 5 that a l l products purchased by (J .1.13 A-GEIGY and TRC's 

other regular customers from TRC p r i o r to Che l a s t day of 

f i s c a l 1973 were f o r other than i t s Foreign Requirements 

and, accordingly, t h a t the p r i n c i p l e s«f f o r t h i. n subpart; ( c ) 

of Section 5 s h a l l be operative for i |.<> il,,,-. voai: pei-jed 

commencing on the f i r s t day of f i s c a l JA'/A. w i t h respect to 

Foreign Requirements.. 

3. For a l l purposes of a l l o c a t i o n pursuant t o 

c a l c u l a t i o n s under said Section 5 sh a l l b :>o made separately 

4. The term " A f f i l i a t e " s h a l l mean, when used i n 

r e l a t i o n to e i t h e r p a r t y , any i n d i v i d u a l or company (whether 
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a corporation, partnership, j o i n t venture or other form of 

business organization) ( i ) i n which said party has a sub

s t a n t i a l ownership p a r t i c i p a t i o n , or ( i i ) which, through 

ownership of v o t i n g stock ( d i r e c t l y or through one or more 

i n t e r m e d i a r i e s ) , management agreement or otherwise, i s con

t r o l l e d by, under common c o n t r o l w i t h , or i n c o n t r o l of said 

party, the term " c o n t r o l " being used i n the sense of power 

to e l e c t d i r e c t o r s or designate managers or to d i r e c t 

business a c t i v i t i e s . 

Supply Contract s h a l l continue i n f u l l force and e f f e c t i n 

accordance w i t h i t s terms. 

executed t h i s Supplement as of the day and year f i r s t above 

w r i t t e n . 

5. Except as herein expressly modified, the 

IN WITNESS WHEREOF, the p a r t i e s hereto have 

TOMS RIVER CHEMICAL CORPORATION 

A t t e s t : By /'• I 
President 

Secretary 

CIBA-GEIGY CORPORATION 

A t t e s t : By 
Vice-President 
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i r . CIBA L I M I T E D 

and 

TOMS RIVER CHEMICAL. CORPORATION 

AMENDED 
SCIENTIFIC AND TECHNICAL 

COLLABORATION AGREEMENT 
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^ „ o f _ SO, »SS b . « w « CIBA LIMITED, . SwtM 

tt. , r l ~ * - H « . °' •«• " » «» « - t t " T U * 4 * * " l n * , t t r 

„ ». "CIBA"). « « TOMS MV«R CHMflCAL CORPORATION, . 

p . U « * . «.rp»»Ml« k > * « it. prlndpal pU. . . . «» 

„.w J .r . .T <->>•» - • » « • « • «««• — " , — R l T * " C U , l M * " 
C.rp.ra.1..". « - which U h.r.l»afUr * f . , . . 4 1 . " "«C»>. 

M am.ad.4 h . n » M « » H ' T 1 ' l W ' 

- 4 Mi. ~ » « - " *»» " U l l M 0 1 

, . „ U . . » d «h.r m - . r u . . » - «r. " M l m U l m * " * 

«„«„•»« . . , * . « . o * . « . . » « . 

f . c t o r T ub.ra.orl... a W c . u r l . > . and pU« pU.. . . dy. « * 

ta ,h. pa.« and .«p.«t. ». « , « l r . » • . « * - . a « U - m . 

tormuu.. ta«-U».. I — - * — 

products and application t.chnlq»« •»* 
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1. TRC U oagag** *» tka maaoUetw. of dy.. aad dy. 

tat.rm.4UU.. It owa. maauUctwUg •** • « " • u 

O c a . Co«ty. Df«i> Tow.a»l». T o » " N * w * , M T ' tor 

tk. M i ^ i c t v i of I M I yro4a*t.. 

J . TRC eouKUri that production of tko dyo. taat tt 

pr...»tly manufacture and may . .r .afUr «*a.ulactur. will b. groatly 

ficllttat.4 la torm.f both quality and . « ~ » Y * foil « * coatUaooa 

, c l .ntifU aad fcanleal colUboratloa b.two.a fWtto. I* * 

§ a e k dy... AcoordUgly. TRC do.tr.. to .hUt* * • *~-fU of*. UU.t 

MMi U.t maaufaetwUg toeaaUi.... proc...o. aad . * a p » . a . omploy.4 

by CIBA la I f ma.uUct.rlag pUat. and UboratorU. rolatUg to i « h 

dy • aad ota.r product, a. ar. wlthU ta.fWXd.rf tat. A|r..m.at. TRC 

4l.o do.lr.. to obtain ta. boaoflt of all Impro^m.a*. to It. .sUtUg 

product., aad all proa . . . - . Uwontloa. and .cUatlfle aad teoaaUal 

information that CIBA may a«*o already 4l.co*or.4. d.T.lop.4. or 

taorwl.. acqolrod or taat U -ay h.r.afUr 4U«o*or. dollop or ota.r-

wUo aeqmr. la ta. fUld of tal. Agr..moat and during ta. urm ta.r.ef. 

4. CIBA I . wUIUg to collaborate wltk TRC a. aferc.aU 

agalaat paym.at of Ulr and adoquaf compea.«loa and cm ta. form, aad 
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condition. Nt forth la thl. Agr..m.at; and TRC ha. .ator.d lato 

.ub.tantUlly .UaUar agro.m.at. with J .R. Clgy . S. A. <h.r.laafter 

r . f . rr .d to a . "GEXCY") aad Sando. Llmltod (horolaaltor r . f . r r .d to 

as "SANDOZ"). 

NOW. T H E R E F O R E , tho partU. aoroto. oaeh la 

coa.ldratloa of tho p r . m l . . . and tho agr.om.at. of th. othor h.r . la 

coatalaod. h.r.by agr.. a. follow.: 

Artlcl. I 

Doflaltloa. 

1. Th. t.rm "flold of thl. Agr..moat» m.aa. th. foUowlag: 

A. Each dy and plgm.nt that TRC ha. manufactured prior to th. daU 

of thl. Agr..m.nt. 1. curr.atly manufacturing (lacludlag product. 

h.r.tofor. manufactur.d la th. Tom. Rlvor plant of Ciba Stat.. Limited), 

or may maaufactur. la th. futur. with CXBA'. coa..at during th. term 

of thl. Agreement, .xc.pt: 

(a) Water-.olubl. .nolle .th.rlal .alt. of roduc.d cyclic 

kotoao. (Indlg-ol.) which ar. th. .ubj.ct of an agr..m.nt dated 

Jua. L »34 . b.tw..n Durand * Hugu.ala A.G. and Ciba Stat.. Limited 

(to th. right, and obligation, of which TRC. a. a..lgn.. of Ciba State. 
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Limited aad as successor to Us entire dyestuffs business, has 

succeeded), aad 
- -•• -

(b) such other dyes or pigments aa CIBA may designate, 

with tho approval of GEIGY aad SANDOZ. 

B. Intermediates to tho extent that they are suitable for use la tho 

production of said dyos aad pigments; 

C. Processes aad manufacturing techniques for producing said dyes, 

pigments or Intermediates; 

D. Designs of apparatus and equlpmeat used la such procossosi 

£ . Compositions of said dyos or pigments aad othor substances addod 

for commercial purposes; 

F . Such addod substances aad processes for producing them; aad 

G. The use of said dyos, pigments aad compositions la dyeing aad 

printing. 

2. The term "United States" moaas tho United States of 

America, Its territories aad possessions. 

3. Tho term "third parties" moaas porsoas, firms, 

corporations or entitles other than TRC aad CIBA. 

4. A "subsidiary" of a company that Is a party to or 

referred to la this Agreomont moans any company not a party to this 

Agreement, a majority of whoso voting stock Is beneficially owned, 

directly or Indirectly, by the said party or company referred to In this 

M r- '• - , " V " CIB 009 0381 
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Agreement. 

9. A'Special Product'means any dyo or pigment that Is 

A so-called Special Product aa doflaod la aoctloa 7 of tho Supply Coatracts 

dated aa of JUDO 30. 1935. between TRC aad Ciba Company, lac. aad TRC and 

Geigy Chemical Corporation, aa amended by tho Supplemental Agree-

moata tho re to dated aa of July 1* 1959. aad aa doflaod In aoctloa 6 of 

the similar supply contract of ovon date botwooa TRC aad Sonde a. Inc., 

aa amended by tho Supplemental Agreement thereto dated aa of July 1. 

1959. 

6. A "Special Product of CIBA" moaao a "Special Pr©duet" 

to bo aoid oaclualroly by TRC to CIBA or Us subsidiaries. A "Special 

Product of GEIGY" means a "Spoelal Product" to bo aoid exclusively by 

TRC to GEIGY or Its subsidiaries. A "Spoelal Product of SANDOZ" means 

a "Special Product" to bo sold exclusively by TRC to SANDOZ or Its 

subsidiaries. 

Article II 

Scope of Scientific and Technical Collaboration: Royalties 

1(a). CIBA agrees to disclose to TRC promptly after tho execution of 

this Agreement, aad to continue to disclose currently so long as this 

Agreement shall bo In effect, all Us scientific and technical Information 

C I B 009 0382 



routing to tho fUXd of this Agreement. Such of told scientific and 

technical Information at shall bo confidential and aot generally available 

to tho public is hereinafter sometimes referred to as confidential scientific 

and technical Information. 

1(b). Section 1(a) hereof shall not bo applicable with regard to Special 

Products, but la lieu thereof It Is agreed as follows: CIBA agrees to 

disclose to TRC la confidence promptly after tho execution of this Agree-

ment, and to continue to disclose currently aad la confidence so long as 

this Agreement shall bo In effect, all scientific, technical aad operating 

Information now or hereafter la CIBA's possession aad which It shall be 

free to disclose, Including design, process and engineering Information, 

know-how, trade secrets aad cost data, as CIBA shall deem requisite 

for tho production by TRC of each Special Product of CIBA that shall here

after bo made tho subject of a "Royalty Agreement (Special Product)" 

between CIBA and TRC la substantially the form annexed hereto, marked 

"EXHIBIT 1". Such Information may be used by TRC la the manufacture 

and sale to aay of Its customers of any dyes or pigments, with the exception 

of Special Products of GEIGY. Nothing contained in this Section 1(b) shall 

be doomed to give TRC the right to sell to any customer other than CIBA 

or a subsidiary of CIBA, or to use Itself, dyes or pigments which are 

Special Products of CIBA. 

CIB 009 03B3 
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Me). TRC •hall u*e all reasonable effort, to protect the ceafl-

doatlaltty of the Information to be dl.cioeed hereunder with regard 

t 0 Special Product, of CIBA. Without llmltlag the geaerallty of the 

foregoing. TRC .hall use ail roaeoaable effort, to prereat uaauthorlaod 

dl.clo.ur. by It. .mployo... aad .haU not without th. prior wrlttea coa..at 

of CIBA dloeloeo aay of .aid Information to any third party. 

1(d). All improvements mad. or developed by TRC la Special 

Product, of CIBA. aad all .cl.ntlflc. technical or oporatlag Information 

dl.eovered or developed by TRC relating thereto, may be uaed by TRC 

In connection with the maaufacture for any of Ite customer, of aay dye. 
. . . ' V 

or pigments. 

2(a). If CIBA shall .poclfy at the time of dl.clo.lag aay confidential 

•clentlflc or technical Information that ao commercial uao thereof may 

bo made without It. wrlttea coa..nt. n.lth.r TRC nor aay of It. .ub-

.Idlarl . . .hall mak. any commercial us. th.r.of until after (1) It .hall 

hav r.ached an agreement with CIBA regarding royaltle.. If aay. to 

be paid to CIBA taer.for. or (11) .uch royaltl.. .hall hav. been deter-

mlnod by arbltratloa a. h.r.laafter provided. Such royaltl.. .hall be 

negotiated ..parately between the partle. la .ach ln.taac. and .hall be 

reasonable. la the eveat the partlo. .haU be unable to agree upon aay 

CIB 009 0384 
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such royalty, the amount or other tonne thereof, as tho case may bo, 

shall bo determined by arbitration. No royalties or othor compensation 

shall be required to be paid under this Agreement with respect to any 

scientific or technical information required to bo disclosed by either 

party under tho agreement between the parties dated October 1, IS46, 

or under any license agreement made pursuant thereto. 

20»). Section 2(a) hereof shall not bo applicable with regard to 

Special Products. 

3(a). If the information referred to la Section 2(a) hereof shall bo 

covered by the claims of any United States Patent or application therefor 

owned or controlled by CIBA or any of its subsidiaries. TRC and its 

subsidiaries shall, upon TRC's reaching an agreement with CIBA regard

ing royalties as aforesaid (or upon tho determination thereof by arbitra

tion in the event of failure so to agree), be deemed to have a non

exclusive and non-assignable licease to manufacture In their own plants 

and seU all products, to practice In their own plants all processes, and 

to use in their own plants all equipment, covered by such claims and 

Included within the field of this Agreement. 



3(b). tertian 3(a) hereof •hall aot be applicable with regard ta 

Special Products, bat la lUu thereof It l i agreed »• toUowii If the 

Information rat*rod ta la Section 1(b) hereof shall be covered, by tha 

claim* of any UalUd States pataat or apollcatloa therefor owned or 

controlled by CIBA or amy of It. .ub.ldlarle., TEC and Us subsidiaries 

•ball, open TRC'e reaching aa agreement with CIBA regarding reasonable 

reysitUs, If aay, to be paid to CIBA the re far, bo deemed to have a aoa-

exclustvc aad aoa-asslgaahle llceaec to maaafaatare la their own plants 

and sou all products, to practice thereto all processes, and ta uae 

therein all equipment, core red by each claims and Included within the 

field of this Agreement, but only la connection with the manufacture and 

sale to aay of Us customers of aay dyes or plgmeats, with tho exception 

of Special Products of GEIGY. Nothing contained In this Section 3(b) 

shall be deemed to giro to TRC the right to sell to aay customer other 

than CIBA or a subsidiary of CIBA. or to uae Itself, dyes or pigment, 

which are Special Products of CIBA. 

4. The agreemeat between the part Us daUd October L 1*44. shall 

not be deemed to apply to the present Agreement, aor to aay scientific 

or techalcal laformatloa disclosed by CIBA to TRC hereunder, aad sank 

laformatloa aad the right* and ohllgatloae of the parties la respect thereof 

ehall be gore mod solely by the Urme of this Agreemeat. 
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5(e). TRC agrees to make available to trustworthy representatives 

of CIBA, at TRC's plants or la some other reasonable manner, so long 

a. this Agreement shall bo In effect, all seleatlflc and technical laforma-

tlon within tho field of this Agreement, whether such information shall 

have beea discovered or developed by TRC Itself or obtained by It 

from a third party, subject. In tho case of laformatloa obtained from a 

third party, to aay restrlctloas Imposed upon the use thereof by such 

third party. If TRC shall specify at the time of disclosing any confidential 

scientific or technical information discovered or developed by It, that no 

commercial use thereof may be made without Its written consent, neither 

CIBA nor any of Its subsidiaries shall make any commercial use thereof 

until after (I) It shall have reached an agreement with TRC regarding 

royalties. If any. to be paid to TRC therefor, or (11) such royalties shall 

have been determined by arbitration as hereinafter provided. Such 

royalties shall be negotiated separately between the parties In each 

Instance, and shall be reasonable. In the event the parties shall be 

unable to agree upon any such royalty, tho amount or other terms thereof, 

as the case may be. shall he determined by arbitration. Should TRC 

grant to any third party the right to make commercial uss of such In-

formation on terms In respect thereof more favorable than tho.. arrlv.d 

at pursuant to the foregoing provisions of this paragraph. CIBA shall 

from and after the grant of such more favorable terms to said third party 
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be entitled to the benefit thereof. 

5(b). Section 5(a) hereof •hail not be applicable with regard to 

Special Products of GEIGY or SANDOZ or to any scientific or technical 

Information received by TRC from GEIGY or SANDOZ or developed by 

TRC In connection with Special Products of GEIGY or SANDOZ. Section 

5(a) shall be applicable to Special Products of CIBA. except that CIBA 

shall be entitled to the nonexclusive* nonassignable and royalty-free 

right and license to make commercial use of all scientific and technical 

Information discovered or developed by TRC Itself relating to Special 

Products of CIBA as are not covered, at the time and In the country In 

question, by patents of TRC. 

6(a). TRC further agrees to offer to CIBA and Its subsidiaries 

nonexclusive licenses under aay United States patents that may bo owned 

or controlled by TRC or aay of Its subsidiaries covering products Included 

within the field of this Agreement, to use aad sell (but aot to manufacture) 

any such products, aad nonexclusive licenses under any patents Issued 

In countries other than the United States, and under any applications 

therefor, to manufacture, use aad sell aay products aad to practice aay 

processes covered by the claims of such patents or applications. 

The royalties for such licenses shall be negotiated separately 
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between the parties In each Instance aad ehall be reasonable. No 

royalties shall be payable with respect to products purchased by CIBA 

aad Us subsidiaries from TRC. la the eyeat the parties shall be unable 

to agree upon aay such royalty, the amount or other terms thereof, as 

the case may be, shall be determined by arbitration. Should TRC grant 

to any third party a llcease under aay of such patents, or applications 

thorofor, on terms more favorable than those arrived at pursuant to 

tho foregoing provisions of this paragraph la reepect of ouch patoat 

for the country la question. CIBA shall from aad after the grant of such 

more favorable llcease to said third party ha entitled to the benefit of 

such more favorable terms. 

6(b). Section 6(a) hereof shell not be applicable with regard to 

Special Products, but la lieu thereof It Is agreed as follows: TRC 

shall offer to CIBA aad Its subsidiaries nonexclusive, nonassignable 

and royalty-free licenses under aay Ualtcd States or foreign patents 

that may be owned or controlled by TRC or aay of Its subsidiaries 

covering Inventions dominated by aay claim of aay United States or 

foreign patent of CIBA, to manufacture, use aad sell aay products and 

to practice aay processes covered by said dominated patents. 

7(a). In order to promote full aad continuous scientific and 
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technical collaboration between the parties, TRC agreee to supply CIBA 

with the data necessary to enable It to evaluate the results obtained by 

TRC from Its manufacturing operations aad to guide CIBA la research 

and Investigation the results of which could assist TRC la making the 

most efflcleat use of its existing facilities or those It may acquire la 

the future. Such data shall Include full laforn&ation regarding manu

facturing costs, availability of raw materials aad equipment, the cost 

of operating particular equipment or conducting particular processes 

aad othor experience as to such equipment or processes aad aay changes 

In the line of products that may be proposed by the management. 

7(b). Section 7(a) hereof shall not apply to Spoelal Products of 

GEIGY or SANDOZ. 

8(a). All Information and techniques communicated by either party 

to the other pursuant to this Agreement aad expressly designated as 

confidential shall be kept confidential, aad shall not be disclosed to third 

parties without the prior wrlttea coaseat of the communicating party 

except pursuant to the provisions of the agree meats mentioned la Section 4 

of the Preamble hereto corresponding to the provisions of Section 5(a) 

of Article II of this Agreemeat, and except that such laformatloa aad 

techniques may be disclosed by either party to Its owa directors, officers 

and trustworthy employees. 
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8(b). Section 8(a) hereof shall not apply to Special Products. 

9. la the event that CIBA. at the request of TRC, performs 

engineering or other technical services In connection with the design, 

construction or operation of TRC's plants or equipment. TRC shall 

pay to CIBA oa demand a fee equlvaleat to the reasonable cost to 

CIBA of performing such services, plus 19% thereof. 

10. CIBA agrees to Indemnify TRC aad save it harmless against 

any aad all liability with respect to claims for Income taxes (Including 

claims for Interest and penalties thereon) that may bo asserted against 

TRC by the United States or any State thereof by reason of any amounts 

paid to CIBA pursuant to this Agreement. 

11(a). Nothing herein shall prevent the disclosure by either party to 

anyone of any scientific or technical Information developed or discovered 

by It and not received from the other party hereto or of any Information 

which shall be generally available to the public or of any Information 

received from the other party more than ten years prior to the date of 

such disclosure. 

11(b). Section IK*) hereof shall not apply to Special Products. 

ARTICLE III 

Term of Agreement 

1. Unless sooner terminated as hereinafter provided, this Agreement 
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•hail remain la effect for aa Initial period of tea year a from the date 

hereof, and a hall remain la effect from year to year thereafter, eubject 

to the right of either party to terminate the same at the ead of aay year 

after the expiration of aald Initial tea-year period by giving to the other 

party, at leaet five yeara prior to the termination date, wrlttea aotlce 

by mall or cable of Intent to terminate. If either of the agreemeata 

mentioned In Section 4 of the Preamble hereto ahall be terminated or 

If aay of the reapectlve Supply Contracts of even date herewith between 

TRC end Ciba Company, Inc. r Geigy Chemical Corporation, and Saadoa.Ine., 

reapectlvely, ahall be terminated, TRC ahall promptly notify CIBA thereof. 

Upon receipt of auch notification, CIBA may, at any time within one year 

thereafter, terminate thia Agreemeat by giving to TRC written notice 

thereof, specifying a termination date which shall be not leaa than 30 daya 

nor more than one year after the giving of auch notice, whereupon thia 

Agreemeat shall terminate on the date ao specified. 

la the event that thia Agreemeat ahall expire or be terminated 

aa above provided, all rights herein granted shall coaae oa the expiration 

or termination date, as the caae may be, except that the expiration or 

termination of this Agreemeat shell not affect (a) the right of either party 

to use any scientific or technical information theretofore disclosed to It 

hereunder subject to the provisions hereof respecting commercial use 

thereof or disclosure to third parties, or (b) aay rights granted under 

pateats or applications therefor, pursuant hereto, or (c) aay rights 
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to royalties la accordance with the terme of any royalty arrangements 

eatered lato pursuant hereto, or (d) aay right of aay party la respect 

of aay damages or loss resulting from aay default under this Agreemeat 

or any liability under Section 10 of Article IX hereof. 

Article IV 

- Notices 

Any notice provided for herein shall be seat by registered 

mall or cable addressed to the party for whom It le Intended at the address 

set forth at the head of this Agreemeat, or at such other address as such 

party shall have specified for such purpose la a aotlce glvoa to the other 

party. The mailing or dispatch of such aotlce shall be sufficient service 

of any notice provided for In mis Agreement. 

Article V 

Waivers 

No delay or omission by either party la the exercise of 

aay right under this Agreement shall Impair the right or be deemed to 

constitute a waiver of or acquiescence la aay default, or preclude any 

subsequent exercise of the right, nor shall aay right under this Agree

ment be doomed to have been waived unless the waiver Is la writing and 

signed by the party waiving such right. 
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Article VI 
e»seesnwee»wseeeuwaneo 

Assignability 

This Agreement shall be blading upon aad inure to the 

benefit of the parties hereto aad their respective successors, but shall 

not otherwise be assigned or transferred by aay party. 

Article Vll 

Arbitration 

All disputes In connection with this Agreement, and aay 

other matter to be determined by arbitration ae herein provided, shall 

be finally settled by arbitration. The arbitration shall be held In Basle, 

Sw It Borland, and shall be conducted la accordance with the Rules of the 

International Chamber of Commerce. Judgment upon the award readered 

may be eatered la any court having Jurisdiction or application may be 

made to such court for a judicial acceptance of tho award aad aa order 

of enforcement, as the caee may be. 

Article VIII 

Articles IV, V, VI aad VII hereof apply also to Royalty 

Agreements (Special Product) concluded pursuant to this Agreement. 
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IN W I T N E S S W H E R E O F , the parti*• have executed this 

Agreement in two counterpart* a* of the day aad year fir it above 

wrlttea. 

CIBA LIMITED 

TOMS RIVER CHEMICAL CORPORATION 

President 

Attest: 

Secretary 
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(EXHIBIT 1) 

ROYALTY AGREEMENT (Special Product) 

ROYALTY AGREEMENT NO. dated • 19 . 

entered Into between CIBA LIMITED, a Swiss corporation having Its 

principal place of business In Basle. Swltaerlaad (hereinafter referred 

to as "Licensor"), and TOMS RIVER CHEMICAL CORPORATION, a 

Delaware corporation having an office at Toms River, New Jersey (herein-

after referred to as "Llceacee"). pursuaat to the Scleatlflc aad Technical 

Collaboration Agreement between the parties hereto dated as of June 30, 

195S, as amended as of July 1, 1959. 

WHEREAS the parties hereto have entered Into a certain "Scientific 

and Technical Collaboration Agreemeat" dated as of June 30, 1955, as 

amended, which agreemeat Is la full fores aad sffect (hereinafter referred 

to as the STC Agreement), aad 

WHEREAS the parties hereto do sirs to eater lato a Royalty Agree

ment pursuaat to the STC Agreemeat: 

ACCORDINGLY the parties hereto, each In consideration of the 

agreements of the other herein contained, hereby agree as follow*: 
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1. Royalties 

(a) Llccasoe ahall pay royaltl*a to Llcoaaor at tho rata* **t 

forth la Schedule A horoto la roapoct of tho product or respective producta 

covered by thia Agreement, provided,, however, that no royalty ahall be 

payable hereunder with reepect to any product unleae Llceneee or Ita aub-

•Idlarle* ahall have actually used In tho manufacture thereof confidential 

•clentlflc aad technical laformatloa dlacloaed by Llcoaaor hereunder or 

unless auch product or the proceee or equipment uaed by Llcenaee or Ita 

aubaldlarlea la the manufacture thereof shall at the time of such manufacture 

be covered by a claim of a aubslstlag United States pateat or pending ap-

plication therefor licensed hereunder! and provided, further that no royalty 

shall be paid on the quantity of aay Intermediate used In aay finished product 

upon which Licensee shall at the time be obligated to pay a royalty to 

Licensor hereunder or under any othor agreement between Licensor and 

Licensee. 

(b) Royalties with respect to aay flalshed product covered hereby 

shall be payable from the first date oa which a commercial batch thereof 

shall have been sold by Llceneee until the termination of tho royalty period 

for such product set forth la Schedule A hereto, and royalties with respect 

to any Intermediate covered hereby shall be payable from th* first date on 

which a commercial batch of a finished product In tho manufacture of which 

such Intermediate Is used shall have been sold by Licensee until the termina

tion of the royalty period for such Intermediate set forth In Schedule A hereto. 

- 2 -
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(c) Royalties •hail ha paid within 45 days after each June 30 
» 

aad December 31 oa the baele of sales of finish*d products effected or 

latermedlatee aeed during the semi-annual period ending on each June 30 

or December 31, ae the caee may be. Salee ehall be deemed to be effected 

whea the finished product* cold are delivered or paid for If paid for before 

delivery. Each paymeat of royaltl*• ehall be accompanied by a full aad 

complete statement of laformatloa necessary to verify royalties payable 

hereunder. If for any reason Licensee shall have overpaid royalties due 

for any semi-annual period, It may thereafter deduct the amount of tho 

overpayment from the royalties due for the semi-annual period during 

which the amount of the overpayment Is determined. 

(d) Royalty payments shall be made by Licensee to Licensor 

at Licensor's office la Basle. The liability for auch payments shall accrue, 

and the amount thereof shall be computed la Halted States dollars and be 

converted, If requested by Licensor and If possible, Into Swiss francs at 

ths prevailing official rate for purposes of payments to Llceasor. Llceasee 

will use Its best efforts to effect paymeat In Basle la Swiss fraaes aad will 

execute all llcease applications or other documents required for that purpose. 

In the event that payment In Swiss francs shall be Impossible, Licensee shall 

make paymeat la U.S. dollars at such bank In New York City as may be 

designated by Licensor (or In default of such designation to aay bank In Now 

York City) for credit to the account of Llcoaaor. 

- 3 -
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(•) Licensee •hail keep full and aecurat* records of Its saiss 

and costs of products la respect of which royalties shall he payable here-

under, which shall be opea to Inspection during regular business hours 
i 

by Licensor's accredited represeatatlves at aay time during the calendar 

year covered by ouch records and during three years thereafter. 

2. Improvements 

With respect to aay product listed la Schedule A hereto as to 

which royalties shall be payable or shall have been paid hereunder, Licensee 

shall be entitled, subject to the restrictions sot forth In said STC Agree

ment, to make commercial use. without payment of further royalty, of ail 

Improvements In, or scientific and technical Information relating to, such 

product or any process for the manufacture thereof, provided that such 

Improvements or such Informatloa (a) shall have been disclosed during or 

prior to the period In which Licensee shall have paid royalties hsreunder 

with respect to such product, aad (b) shall aot eoactltute la substance a new 

or different product or process. 

3. Duration of Licenses 

The patent licenses herein granted shall continue for the respective 

lives of the patents In question, and the rights and licenses granted hereunder 

with respect to the commercial use of confident I al scientific aad technical 

Information shall be perpetual. 

4. Definitions 
Whenever used la this Agrsement, Including Schedule A hereto: 

- 4 -
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(a) The Urm "finished product" moaas aay product sold 

by Llcoasso as such, whothor a finished dyestuff la the 

technical sense or other chemical which may be used by 

the purchaser thereof in the maaufacture of dyeatuffs or 

other products. 

(b) The term "intermediate" means any product not sold as 

such by Llceneee but used by It la the maaufacture of 

dyestuffs or other chemical* sold by Licensee. 

(c) The term "net sales" moaas the aggregate of the prices 

for which finished products subject to royalties hereunder 

are sold la good faith by Licensee, less the sum of the 

following amounts applicable thereto: 

I. Outward freight aad eapress charged paid 
by Licensee; 

II. Cost of containers; 

III. Cash aad volume discounts, 

Iv. Allowances actually made by Licensee oa 
returned sales or by reasoa of defscts or 
deficiencies la products sold; and 

v. Sales taxes paid by Llceasee. 

(d) Tho term "cost price" means the total cost of manufacture 

of any Intermediate, Including factory overhead and general 

and administration expeases. 

- 5 -
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IN W I T N E S S W H E R E O F «Jhe parties have executed 

this Agreement In duplicate at of tha data flrtt above wrlttea. 

• r x — :*. 
C»A LIMITED 

TOMS RIVER CHEMICAL CORPORATION 

Bv_ \ 
Pretldent 

- 6 

-^fe-. — . . . ' 
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SCHEDULE A 

ROYALTY AGREEMENT (Special Product) NO. 

3 i -

SCHEDULE A 

Product Royalty Rata Period of payment 

% of net ealea ye are 

If uaed aa latarmediate for manufacture of 

royalty rate ahall he 

. payable for ye are. 

CIBA LIMITED 

TOMS RIVER CHEMICAL CORPORATION 

By. 
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• 9 EXHIBIT A (s) 

TRC 
PA?Z?.S C? 30AI!D lt?,Z7l:.l 
Ho. 
Date /vpQ 9 2 1954 

SCIENTIFIC AND TECHNICAL COLLABORATION AGREEMENT 

dated as of June 30, 1955, betv:een SANDOZ LIMITED, a Swiss 

corporation having i t s p r i n c i p a l place of business i n Basle, 

Switzerland (hereinafter referred to as "SANDOZ"), and TOMS 

RXVER. CHEMICAL CORPORATION, a Delaware corporation having i t s 

p r i n c i p a l plc.es of business i n Toms River, New Jersey, (whose 

corporate t i t l e was forr.erly ."Toms River-Cincinnati Chemical 

Corporation", and which i s hereinafter asferred to as "TRC"), 

as amended herein as of July 1, 1959. 

Preamble 

1. SANDOZ has for many year's engaged i n the develop

ment, manufacture and cale on an extensive scale of dyes for 

the coloring of t e x t i l e s and other materials and dye i n t e r 

mediates. I t maintains and continuously develops research 

laboratories, a n a l y t i c a l laboratories, factory laboratories, 

manufacturing and p r i o t plants, eye hourcs and standardiza

t i o n and engineering departments and has heretofore acquired 

i n the past and expects to acquire i n the future valuable 

s c i e n t i f i c and technical information, including developments, 

sccr.'-t processes, formulae, inventions, Icr.ow-how, special 

apparatus a~.d equipment, production and application techniques 

and d.--te. 
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2. TRC i s engaged in the manufacture of dyes and 

dye intermediates. I t owns manufacturing plants and offices 

located in Ocean county, Dover Township, near Toms River, 

New Jersey, for the manufacture of dyes and intermediates 

which b.ave not previously been manufactured on a commercial 

scale by TRC. 

3. TRC considers that the production of the dyes 

that i t presently manufactves and may hereafter manufacture 

w i l l be greatly facilitated in terms of both quality and 

economy by f u l l and continuous s c i e n t i f i c and technical col

laboration between the parties in respect of such dyes. 

Accordingly, TRC desires to obtain the benefit of the latest . 

and best manufacturing techniques, processes and equipment 

employed by SANDOZ in i t s manufacturing plants and labora

tories relating to such dyes and other products as are within 

the f i e l d of this Agreement.. TRC also desires to obtain the 

benefit of a l l improvements to i t s existing products, and a l l 

processes, inventions and scien t i f i c and technical informa

tion that SANDOZ may have already discovered, developed, or 

otherwise acquired or that i t may hereafter discover, develop 

or otherwise acquire in the field of this Agreement and 

during the term thereof. 
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4. SANDOZ i s willing to collaborate with TRC as afore 

said against payment of fair and adequate compensation and on 

the terms and conditions set forth in this Agreement; and TRC 

has entered into substantially similar agreements with J.R. 

Geigy, S.A. (hereinafter referred to as "GEIGY") and ciba 

Limited (hereinafter referred to as "CIBA"). 

ROW, THEREFORE, tb,e parties hereto, each in consi

deration of the premises and the agreements of the other 

herein contained, hereby agree ?s follows: 

A r t i c l e _ l 

Definitions 1 

1. The term " f i e l d of t h i s Agreement" means the 

following: 

A. Each dye and pigment that TRC has manufactured p r i o r to 

the date of t h i s Agreement, i s currently manufacturing 

(including products heretofore manufactured i n the Toms 

River plant of Ciba States Limited), or may manufacture 

i n the future with SANDOZ' consent curing the term of 

t h i s Agreement, except: 

(a) crater-soluble enolic e t h e r i a l salts of reduced 

cyclic ketones (Indigoscls) which are the subject of an 
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agreement datec; C'une 1, 1954, fcj.rveen Durand & Huguenin 

A.G. and Ciba S :-tes Limited (tc -.he rights and obliga

tions of which '. as assignee i.. Ciba states Limited 

and as successor to i t s entire dyestuffs business, has 

succeeded), and 

(b) Such other dyes or pigments as SANDOZ may desig

nate, with the approval of GEIGY and CIBA. 

£. Intermediates to the extent that they are suitable for 

use in the production of said dyes and pigments; 

C. Processes and manufacturing techniques for producing 

said dyes, pig.-r.ents or intermediates; 

D. Designs of apparatus and equipment used in such processes 

E. Compositions of said dyes or pigments and other sub

stances added for commercial purposes; 

F. Such added substances and processes for producing them; 

and 

G. The use of said dyes, pigments and compositions in dye

ing and printing. 

2. The term "United States" means the United States 

of America, i t s territories and possessions. 

3. The tern "third parties" means persons.- firms, 

corporations or er.-jviies oth::r than 'r?.C ard SA.-TDOZ. 
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4. A "subsidiary" of a company that i s a party to or 

referred to in this Agreement, means any company not a party 

to this Agreement, a majority of whose voting stock i s bene

f i c i a l l y owned, directly or indirectly, by the said party or 

company referred to in this Agreement. 

5. A Special Product means.any dye or pigment that 

i s a so-called Special product as defined in Section 6 of the 

Supply Contract dated as of June 30, 1955, between TRC and 

Sandoz, Inc., as amended by the Supplemental Agreement thereto 

dated as cf July 1, 1959, and at defined i n Section 7 of the 

similar Supply Contracts dated as of June 30, 1955 between 

TRC and Ciba Company, Inc., and TRC and Geigy Chemical Cor

poration, as amended by Supplemental Agreements thereto dated 

as of July 1, 1959. 

6. A "Special Product of SAL-TEOZ" means a "Special 

Product" to be sold exclusively by TRC to SANEOZ or i t s sub

sidiaries. A "Special Product of CIEA" means a "Special 

Prod ict" to be sold exclusively by TRC to CIEA or i t s sub

sidiaries. "Special Product of GEIGY" means a "Special 

Product" to be sold exclusively by T?.C to GEIGY or i t s 

subsidiaries. 
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Article I I 

Scope of Scientific and Technical Collaboration; Royalties 

1(a). SANDOZ agrees to disclose to TRC promptly after 

the execution of this Agreement, and to continue to disclose 

currently so long as this Agreement shall be in effect, a l l 

i t s s c i e n t i f i c and technical information relating to the f i e l d 

of this Agreement. Such of said s c i e n t i f i c and technical 

information as shall be confidential and not generally avail-

able to the public i s hereinafter sometimes referred to as 

confidential s c i e n t i f i c and technical information. 

1(b). Section 1(a) hereof shall not be applicable 

v/ith regard to Special Products, but in lieu thereof i t i s 

agreed as follows: SANDOZ agrees to disclose to TRC in con

fidence promptly after the execution of this Agreement, and 

to continue to disclose currently and in confidence so long 

as this Agreement shall be in effect, a l l s c i e n t i f i c , tech

nical and operating information now or hereafter in SANDOZ' 

possession and which i t shall be free to disclose, including 

design, process end engineering informacion, know-how, trade 

secrets and cost data., as SANDOZ shall deem requisite for the 

production by TRC of each Special Product of SANDOZ that shall 

hereafter be mi-.de the svoject of a '• Royalty Agreement (Special 

Product)" between SANDOZ and TRC, in substantially the form 
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annexed hereto, marked "Exhibit d". such information may be 

used by TRC in the manufacture and sale to any of i t s customers 

of any dyes or pigments, with the exception of Special products 

of GEIGY. 

Nothing contained in this Section 1(b) shall be 

deemed to give TRC the right to s e l l to any customer other than 

SANDOZ or a subsidiary of SANDOZ, or to use i t s e l f , dyes or 

pigments which are Special Products of SA.NDOZ. 

1(c). TRC shall use a l l reasonable efforts to protect 

the confidentiality of the information to be disclosed here

under with regard to Special Products of SANDOZ.' without 

limiting the generality of the foregoing, TRC shall use a l l 

reasonable efforts to prevent unauthorized disclosure by i t s 

employees, and shall not without the prior written consent of 

SANDOZ disclose any of said information to any third party. 

1(d). A l l improvements made or developed by TRC in 

Special Products of SANDOZ, and a l l s c i e n t i f i c , technical or 

operating information discovered or developed by TRC relating 

thereto, may be used by TRC in connection with the manufacture 

for any of i t s customers of any dyes or pigments. 

2(a). I f SANDOZ shall specify at the time of dis

closing any confidential sc i e n t i f i c or technical inform:--.tion 
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that no commercial use thereof may be made without i t s written 

consent, neither TRC nor any of i t s subsidiaries shall make 

any commercial use thereof until after ( i) i t shall have 

reached an agreement with SANDOZ regarding royalties, i f any, 

to be paid to SANDOZ therefor, or ( i i ) such royalties shall 

have been determined by arbitration as hereinafter provided. 

Such royalties shall be negotiated separately between the 

parties in each instance, and shall be reasonable, in the 

event the parties shall be unable to agree upon any such 

royalty, the amount or other terms thereof, as the case may be, 

shall be determined by arbitration. No royalties or other 

compensation shall be required to be paid under this Agreement 

with respect to any sc i e n t i f i c or technical information 

required to be disclosed by either party under the agreement 

between the parties dated October 1, 1946, or under any 

license agreement made pursuant thereto. 

2(b). Section 2(a) hereof shall not be applicable 

with regard to Special products. 

3(a). I f the information referred to in Section 2(a) 

hereof shall be covered by the claims of any United states 

patent or application therefor owned or controlled by SANDOZ 

or any C f i t s subsidiaries, Ti-.C and i t s subsidiaries shall, 

upon TRC's reaching an agreement with SANDOZ regarding royal t:*.e 
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as aforesaid (or upon the determination thereof by arbitration 

in the event of failure so to agree), be deemed to have a non

exclusive and non-assignable license to manufacture in their 

own plants and s e l l a l l products, to practice i n their own 

plants a l l processes, and to use in their own plants a l l 

equipment, covered by such claims and included within the 

fi e l d of this Agreement. 

3(b). Section 3(a) hereof shall not be applicable 

with regard to Special products, but in lieu thereof i t i s 

agreed as follows: I f the information referred to-in Section 

1(b) hereof shall be covered by the claims of any United 

States patent or application therefor owned or controlled by 

SANDOZ or any of i t s subsidiaries, TRC and i t s subsidiaries 

shall, upon TRC's reaching an agreement with SANDOZ regarding 

reasonable royalties, i f any, to be paid to SANDOZ therefor, 

be deemed to have a non-exclusive and non-assignable license 

to manufacture in their own plants and s e l l a l l products, to 

practice therein a l l processes, and to use therein a l l equip

ment, covered by such claims and included within the field of 

this Agreement, but only in connection with the manufacture 

and sale to any of i t s customers of any dyes cr pigments with 

the exception of Special products of GZIGY. 

Nothing ccr.tair.ed in this Section 3(b) shall be 

deemed to give TRC the right to s e l l to any customer ether 
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than SANDOZ or a subsidiary of SANDOZ, or to use i t s e l f , dyes 

or pigments which are Special Products of SANDOZ. 

4. The agreement between the parties dated October 1, 

1946, shall not be deemed to apply to the present Agreement, 

nor to any scientific or technical information disclosed by 

SANDOZ to TRC hereunder, and such information and the rights 

and obligations of the parties in respect thereof shall be 

governed solely by the terms of this Agreement. 

5(a). TRC agrees to make available to trustworthy 

representatives of SANDOZ, at TRC's plants or in some other 

reasonable manner- so long as this Agreement shall be in 

effect, a l l scientific and technical information within the 

fiel d of this Agreement, whether such information shall have 

been discovered or developed by TRC i t s e l f or obtained by i t 

from a third party, subject, in the case of'information 

obtained from a third party, to any restrictions imposed upon 

the use thereof by such third party, i f TRC shall specify an 

the wime of disclosing any confidential scientific' or technic?..' 

information discovered or developed by i t , that no commercial 

use thereof may be made without i t s written consent, neither 

SANDOZ nor any of i t s subsidiaries shall mahe any commercial 

use thereof until after'(i) i t shall hr.ve reached an c.gre-.r.rnt 

with TRC regarding royalties, i f any, to be paid to TRC therefor 
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or ( i i ) such royalties shall have been determined by arbitra

tion as hereinafter provided. Such royalties shall be negotia

ted separately between the parties in each instance, and shall 

be reasonable, in the event the parties shall be unable to 

agree upon any such^royalty, the amount or other terms thereof, 

as the case may be, shall be determined by arbitration. Should 

TRC grant to any third party the right to make commercial use 

of such information on terms in respect thereof more favorable 

than those arrived at pursuant to the foregoing provisions of" 

this paragraph, SANDOZ shall from and after the grant of such 

more favorable terms to said third party be entitled to the 

benefit thereof. 

5(b). Section 5(a) hereof shall not be applicable with 

regard to special Products of CIEA or GEIGY or to any sc i e n t i f i c 

or technical information received by TRC from CIEA or GEIGY or 

developed by TRC in connection with Special products of CIEA 

or GEIGY. Section 5(a) shall be applicable to Special proevcts 

of SANDOZ, except that SANDOZ shall be entitled to the non

exclusive- non-assignable and royalty-free right and license 

to make commercial use of a l l scientific and technical informa

tion discovered or developed by TRC i t s e l f relating to Special 

Products of SA:;DOZ as arc net covered, at the time and in the 

country in question, by patents of TRC. 
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6(a). TRC further agrees to offer to SANDOZ and i t s 

subsidiaries non-exclusive licenses under any United states 

patents that nay be owned or controlled by TRC or any of i t s 

subsidiaries covering products included within the f i e l d of 

this Agreement, to use and s e l l (but not to manufacture) any 

such products, and non-exclusive licenses under any patents 

issued in countries other than the United States, and under 

any applications therefor, ,to manufacture, use and s e l l any 

products and to practise any processes covered by the claims ' " 

of such patents or applications. , 

The royalties for such licenses shall be 

negotiated separately between the parties in each instance and 

shall be reasonable. No royalties shall be payable with respect 

to products purchased by SANDOZ and i t s subsidiaries from TRC. . 

In the event the parties shall be unable to agree upon any such 

royalty, the amount or other terms thereof, as the case may be, 

shall be determined by arbitration, should TRC grant to any 

third party a license under any of such patents, or applica

tions therefor, on terms more favorable than those arrived at 

pursuant to the foregoing provisions of this paragraph in 

respect of such patent for the country in question, S.ANDO* 

shall from and after the grant of such more favorable license 

to said third party b_- entitled to the benefit of. such more 

favorable terns. 

C I B ©OS 0 4 1 4 
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6(b). Section 6(a) hereof shall not be applicable with 

regard to Special Products, but in lieu thereof i t i s agreed 

as follows: TRC shall offer to SANDOZ and i t s subsidiaries 

non-exclusive, non-assignable and royalty-free licenses under 

any United states or foreign patents that may be owned or con

trolled by TRC or arfy of i t s subsidiaries covering inventions 

dominated by any claim of any United states or foreign patent 

of SANDOZ, to manufacture, use and s e l l any products and to 

practice any processes covered by said dominated patents. 

7(a). I n order to promote f u l l and continuous s c i e n t i 

f i c and technical collaboration between the p a r t i e s , TRC agrees 

to supply SANDOZ with the data necessary to enable i t to 

evaluate the results obtained by TRC from i t s * manufacturing 

operations and to guide SANDOZ i n research and investigation 

the results of which could assist TRC i n making the most e f f i 

cient use of i t s exi s t i n g f a c i l i t i e s or those i t may acquire 

i n the future. Such data s h a l l include f u l l information regard

ing manufacturing costs, a v a i l a b i l i t y of raw materials and 

equipment, the cost of operating p a r t i c u l a r equipment or con

ducting p a r t i c u l a r processes and other experience as to such 

equipment or processes and any changes i n the l i n e of products 

that may be proposed by the management. 
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7(b). Section 7(a) hereof shall not apply to Special 

Products of CIBA or GEIGY. 

8(a). A l l information and techniques communicated by 

either party to the other pursuant to t h i s Agreement and 

expressly designated as confidential s h a l l be kept confidential 

and s h a l l not be disclosed to t h i r d parties without the p r i o r 

w r i t t e n consent of the communicating party except pursuant to 

the provisions of the agreements mentioned i n Section 4 of the 

Preamble hereto corresponding to the provisions of Section 5(a) 

of A r t i c l e I I of t h i s Agreement, and except that sv.ch informa

t i o n and techniques may be disclosed by either party to i t s 

own directors, o f f i c e r s and trustworthy employees. 

8(b). Section 8(a) hereof shall not apply to Special 

Products. 

9. I n the event that SANDOZ, at the request of TRC, 

performs engineering or oth:-;r technical services i n connection 

w i t h the design, construction or operation of TRC's plants or 

equipment, TRC sha l l pay to SANDOZ on demand a fee equivalent 

to the reasonable cost to SANDOZ of performing such services, 

plus 15% thereof. 

10. SANDOZ agrees to indemnify TRC and save i t harmless 

against any and a i l l i a b i l i t y wich respect to claims f o r income 

CIB 009 0416 
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taxes (including clair.s for interest and penalties thereon) 

that may be asserted against TRC by the United States or any 

State thereof by reason of any amounts paid to SANDOZ pursuant 

to this Agreement. 

11(a). Nothing herein s h a l l prevent the disclosure by 

either party to anyone of any s c i e n t i f i c or technical informa

t i o n developed or discovered by i t and not received from the 

other party hereto or of any information which s h a l l be general

l y available to the public or of any information received from 

the other party more than ten ye*rs p r i o r to the date of such 

disclosure. 

11(b). Section 11(a) hereof s h a l l not apply to Special 

Products. 

A r t i c l e I I I 

Term of Agreement 

1. Unless sooner terminated as hereinafter provided.-

t h i s Agreement sh a l l remain in e f f e c t for an i n i t i a l period of 

ten years frcm the data hereof, and s h a l l remain i n e f f e c t 

from year to year thereafter, subject to the r i g h t of either 

party to terminate the same at the end c f any year after the 

expiration of said i n i t i a l tcr.-vv v.r period by giving to the 

other party, at lea:;t f i v e years p r i o r to the termination date. 
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v;ritten notice by mail or cable of intent to terminate. I f 

either of the agreements mentioned in Section 4 of the Preamble 

hereto shall be terminated or i f any of the respective supply 

Contracts of even date herewith between TRC and Ciba Company, 

Inc., Geigy Chemical Corporation, and Sandoz, Inc., respectively, 

shall be terminated,' TRC shall promptly notify SANDOZ thereof. 

Upon receipt of such notification, SANDOZ may, at any time 

within one year thereafter, terminate this Agreement by giving 

to TRC written notice t h e r e c s p e c i f y i n g a termination date 

which shall be not less than 30 days nor more than one year 

after the giving of such notice; whereupon this Agreement shall 

terminate on the date so specified. 

In the event that this Agreement shall expire or 

be terminated as above provided, a l l rights herein granted 

shall cease on the expiration or termination date, as the case 

may be, except that the expiration or termination of this Agree

ment shall not affect (a) the right of either party to use any 

sci e n t i f i c or technical information theretofore disclosed to 

i t horeunder subject to the provisions hereof respecting 

commercial use thereof or disclosure to third parties, or (b) 

any rights granted under patents or applications therefor, 

pursuant hereto, or (c) any rights to royalties in accordance 

with the terms of any royalty arrangements entered into 

pursuant hereto, or (d) any right of any party in respect of 
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any damages or loss resulting from any default under this 

Agreement or any l i a b i l i t y under Section 10 of Article I I hereof. 

ARTICLE IV 

Notices 

Any notice provided f o r herein s h a l l be sent by regis

tered mail or cable addressed to the party f o r whom i t i s 

inter. *.ed at the address set f o r t h at the head of t h i s Agreer 

ment, or at such other address as such party s h a l l have speci

f i e d f o r such purpose i n a notice given to the other party. 

The mailing or dispatch of such notice s h a l l be s u f f i c i e n t 

service of any notice provided for i n t h i s Agreement. 

ARTICLE V 

Waivers 

No delay or omission by either party i n the exercise of 

any r i g h t under t h i s Agreement s h a l l impair the r i g h t or be 

deemed to constitute a waiver of or acquiescence i n any default, 

or preclude any subsequent exercise of the r i g h t ; nor sh a l l any 

r i g h t under t h i s Agreement be decreed to have been waived unless 

the waiver i s i n w r i t i n g and signed by the party waiving such 

r i g h t . 
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A r t i c l e VI 

Assignability 

This Agreement s h a l l be binding upon and inure t o the 

benef i t of the parties hereto and t h e i r respective successors, 

but s h a l l not otherwise be assigned or transferred by any 

party. 

A r t i c l e V I I 

A r b i t r a t i o n 

A l l disputes i n connection with t h i s Agreement, and 

any other matter to be determined by a r b i t r a t i o n as herein 

provided, s h a l l be f i n a l l y s e t t l e d by a r b i t r a t i o n . The 

a r b i t r a t i o n s h a l l be held i n Basle, Switzerland, and s h a l l 

be conducted i n accordance with the Rules of the Intern a t i o n a l 

Chamber of Commerce. Judgment upon the award rendered may 

be entered i n any court having j u r i s d i c t i o n or application 

nay be made to such court for a j u d i c i a l acceptance of the 

awaid and an order of enforcement, as the case may be. 

Article V7.ll 

A r t i c l e s IV, V, VI and V I I hereof apply also to Royalty 

Agreements (Specie:! Product) concluded pursuant to t h i s Agroe-

meat. 
CIB 009 0420 
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IN WITNESS WHSRZOF, the parties have executed t h i s 

Agreement i n two counterparts as of the day and year f i r s t 

above w r i t t e n . 

' SANDOZ LIMITED 

TOMS RIVER CHEMICAL CORPORATION 

Atte s t : President 

Secretary 

CIB ©09 0 4 2 1 
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(EXHIBIT 1) 

ROYALTY AGREEMENT (Soecial Product) 

ROYALTY AGREEMENT NO. dated , 

19 i entered into between SANDOZ LIMITED, a Swiss corporation 

having i t s principal place of business i n Basle, Switzerland 

(hereinafter referred to as "Licensor"), end TOMS RIVER CHEMICAL 

CORPORATION, a Delaware corporation having an office at Toms 

River, New Jersey (hereinafter referred to as "Licensee"), 

pursuant to the sc i e n t i f i c 'and Technical Collaboration Agree

ment between the parties hereto dated as of June 30, 1955, as 

amended as of July 1, 1959. 

WHEREAS the parties hereto have entered into a certain 

"Scientific and Technical Collaboration Agreement" dated as of 

June 30, 1955, as amended, which agreement i s in f u l l force 

and effect (hereinafter referred to as the STC Agreement); and 

WHEREAS the parties hereto desire to enter into a 

Royalty Agreement pursuant to the STC Agreement: 

ACCORDINGLY the parties hereto, each in consideration 

of the agreements of the other herein contained, hereby agree 

as follows: 

1. Royalties 

(a) Licensee shall pay royalwics to Licensor at the 

rates set forth in Schedule A horeto in respect of the product 

or respective products covered by this Agreement; provided, 
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however, that no royalty shall be payable hereunder with respect 

to any product unless Licensee or i t s subsidiaries shall have 

actually used i n the manufacture thereof confidential s c i e n t i f i c 

and technical information disclosed by Licensor hereunder or 

unless such product or the process or equipment used by Licensee 

or i t s subsidiaries i n the manufacture thereof shall at the 

time of such manufacture be covered by a claim of a subsisting 

United states patent or pending application therefor licensed 

hereunder; and provided, further, that no royalty shall be 

paid on the quantity of any intermediate used i n any finished 

product upon which Licensee shall at the time be obligated to 

pay a royalty to Licensor hereunder or under any other agree

ment between Licensor and Licensee. 

(b) Royalties with respect to any finished product 

covered hereby shall be payable from the f i r s t date on which 

a commercial batch thereof shall have bean sold by Licensee 

u n t i l the termination of the royalty period for such product 

set forth i n Schedule ?. hereto, and royalties with respect to 

any intermediate covered hereby shall be payable from the f i r s t 

date on which a commercial batch of a finished product i n the 

manufacture of which such intermediate i s used shall have been 

sold by Licensee u n t i l the termination of -the royalty period 

for such intermediate set forth i n Schedule ?. hereto. 
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(c) Royalties shall be paid within 45 days after each 

June 30 and December 31 on the 1basis of sales of finished pro

ducts effected or intermediates used during the semi-annual 

period ending on such Juno 30 or December 31, as the case may 

be. sales shall be deemed to be effected when the finished 

products sold are delivered or paid for i f paid for before 

delivery. Each payment of royalties 'shall be accompanied by 

a f u l l and complete statement of information necessary to 

verify royalties payable hereunder, i f for any reason Licensee 

shall have overpaid royalties due for any semi-annual 

period, i t may thereafter deduct >he amount of the overpayment 

from the royalties due for the semi-annual period during which 

the amount of the overpayment i s determined. 

(d) Royalty payments shall be made by Licensee to 

Licensor at Licensor's office i n Basle. The l i a b i l i t y for such 

payments shall accrue, and the amount thereof shall be com

puted i n United States dollars and be converted, i f requested 

by Licensor and i f possible, into Swiss francs at the pre

vailing o f f i c i a l rate for purposes of payments to Licensor. 

Licensee w i l l use i t s best efforts to effect payment i n Basle 

i n Swiss francs and w i l l execute a l l license applications or 

other documents required for that purpose, i n the event that 

payment i n Swiss francs shall be impossible. Licensee shell 

make payment i n U. s. dollars at such ban:: i n Nov/ York. City 
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as may be designated by Licensor (or in default of such 

designation to any bank in New York City) for credit to the 

account of Licensor. a 

(e) Licensee shall keep full and accurate records of 

it s sales and costs of products in respect of which royalties 

shall be payable hereunder, which shall be open to inspection 

during regular business hours by Licensor's accredited repre

sentatives at any time during the calendar year covered by 

such records and during three years thereafter. 

2. improvements 

With respect to any product l i s t e d i n Schedule A hereto 

as to which royalties shall be payable or shall have been paid 

hereunder, Licensee shall be entitled, subject to the r e s t r i c 

tions set forth i n said STC Agreement, to make commercial use, 

without payment of further royalty, of a l l improvements i n , or 

scie n t i f i c and technical information relating to, such product 

or any process for the manufacture thereof, provided that such 

improvements or such information (a) shall have been disclosed 

during or prior to the period i n which .Licensee shall have 

paid royalties hereunder with respect to such product, and (b) 

shall not constitute i n substance a new or different product 

or process. 

3. D u r e r " icar.sos 

The -̂ŵ-.-.u licenses herein granted shall continue for 

the respective lives of the patents i n question, and the rights 
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and licenses granted hereunder with respect to the commercial 

use of confidential scientific and technical information 

shall be perpetual. 

4. Definitions 

whenever used in this Agreement, including Schedule A 

hereto: ' 

(a) The term "finished product" means any product sold 

by Licensee as such, whether a finished dyestuff 

i n the technical sense or other chemical which may 

be used by the purchaser thereof i n the manufacture 

of dyestuffs or other products. 

(b) The term "intermediate" means any product not sold 

as such by Licensee but used by i t i n the manufac

ture of dyestuffs or other chemicals sold by 

Licensee. 

(c) The term "net sales" means the aggregate of the 

prices for which finished products subject to 

royalties hereunder are sold i n good f a i t h by 

Licensee, less the sum of the following amounts 

applicable thereto: 

i. outward freight and express charges paid 
by Licensee; 

i i . Cost of containers; 

i i i . cash and volume discounts; 
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iv. Allowances actually made by Licensee on 
returned sales or by reason of defects or 
deficiencies in products sold; and 

v. Sales taxes paid by Licensee, 

(d) The term "cost price" means the total cost of 

manufacture of any intermediate, including 

factory overhead and general and administration 

expenses. 

IN WITNESS WHEREOF, the parties have executed this 

Agreement in duplicate as of the date f i r s t above written. 

SAND07- LIMITED 

TOMS RIVER CHEMICAL CORPORATIO; 

by - — 
president 
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SCHEDULE A 

(- Special product) 
ROYALTY AGREEMENT NO. 

SCHEDULE A 

Product Royalty Rate Period of payment 

% of net sales years 

I f used as intermediate for manufacture of 

royalty rate s h a l l be 

payable for years, 

SANDOZ LIMITED 

TOMS RIVER CHEMICAL CORPORATION 
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SCIENTIFIC AND TECHNICAL COLLABORATION AGREEMENT 

dated as of June 30 , 1955, between J. R. OEIOY S.A., a 

Swiss corporation having its principal place of business in 

Basle, Switzerland (hereinafter referred to as "GEIQy"), and 

TOMS RIVER-CINCINNATI CHEMICAL CORPORATION, a Delaware cor

poration having an office at 1055 Laidlaw Avenue, Cincinnati, 

Ohio (hereinafter referred to as "TRC"). 

Preamble 

1. GEIGY has for many years engaged In the develop

ment, manufacture and sale on an extensive scale of dyes for 

the coloring of textiles and other materials and dye intermed

iates. It maintains and continuously develops research labor

atories, analytical laboratories, factory laboratories, manu

facturing and pilot plants, dye houses and standardization and 

engineering departments and has heretofore acquired in the 

past and expects to acquire in the future valuable scientific 

and technical information, including developments, secret 

processes, formulae, inventions, know-how, special apparatus 

and equipment, production and application techniques and data. 

2. TRC is engaged in the manufacture of dyes and 

dye intermediates. I t owns manufacturing plants and offices 

located in or near the City of Cincinnati, and has acquired 

a modem and extensive plant in Ocean County, Dover Township, 

near Toms River, New Jersey, for the manufacture of dyes and 
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intermediates which have not previously been manufactured on 

a commercial scale by TRC. 

3. TRC considers that the production of the dyes 

that i t presently manufactures and may hereafter manufacture 

w i l l be greatly facilitated in terms of both quality and 

economy by f u l l and continuous scientific and technical 

collaboration between the parties in respect of such dyes. 

Accordingly, TRC desires to obtain the benefit of the latest 

and best manufacturing techniques, processes and equipment 

employed by GEIQY in it s manufacturing plants and laboratories 

relating to such dyes and other products as are within the 

field of this Agreement. TRC also desires to obtain the 

benefit of a l l improvements to i t s existing products, and 

a l l processes, inventions and scientific and technical infor

mation that GEIGY may have already discovered, developed, or 

otherwise acquired or that i t may hereafter discover, develop 

or otherwise acquire in the field of this Agreement and during 

the term thereof. 

U. OEIOY is willing to collaborate with TRC as 

aforesaid against payment of fair and adequate compensation 

and on the terms and conditions set forth in this Agreement; 

and TRC has entered into or is about to enter Into similar 

agreements with Ciba Limited and Sandoz Limited. 



NOW, THEREFORE, the parties hereto, each in con

sideration of the premises and the agreements of the other 

herein contained, hereby agree as follows: 

Article I 

Definitions 

1. The term "field of this Agreement" means the 

following: 

A. Each dye and pigment that TRC has manufactured prior to 

the date of .this Agreement, is currently manufacturing 

(including products heretofore manufactured in the Toms 

River plant of Ciba States Limited), or may manufacture 

in the future with OEIGY1s consent during the term of 

this Agreement, except: 

(a) Water-soluble enolic etherial salts of re

duced cyclic ketones (Indigosols) which are the subject 

of an agreement dated June 1, 1954 between Durand & 

Huguenin A.G. and Ciba States Limited (to the rights 

and obligations of which TRC, as assignee of Ciba States 

Limited and as successor to its entire dyestuffs business, 

has succeeded), and 

(b) Such other dyes or pigments as OEIGY may 

designate, with the approval of Ciba Limited and Sandoz 

Limited. 
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B. Intermediates to the extent.: that they ar© suitable for 

use in the production of said dyes and pigments; 

C. Processes and manufacturing techniques for producing said 

dyes, pigments or intermediates; 

D. Designs of apparatus and equipment used in such processes; 

E. Compositions of said dyes or pigments and other substances 

added for commercial purposes; 

P. Such added substances and processes for producing them; 

and 

G. The use of said dyes, pigments and compositions i n dyeing 

and printing. 

2. The term "United States" means the United States 

of America, i t s t e r r i t o r i e s and possessions. 

3. The term "third parties" means persons, firms, 

corporations or entities other than TRC and GEIGY. 

4. A "subsidiary" of a party means any company not a 

party to this Agreement, a majority of whose voting stock Is 

beneficially owned, directly or indirectly, by a party to this 

Agreement. 

Sac- •>^*Ni^|i^**^ ! i 
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Article I I 

Scope of Scientific and Technical Collaboration; Royalties. 

1. GEIGY agrees to disclose to TRC promptly after 

the execution of this Agreement, and to continue to disclose 

currently so long as this Agreement shall be in effect, a l l 

its scientific and technical information relating to the 

field of-this Agreement. Such of said scientific and technical 

information as shall be confidential and not generally avail

able to the public is hereinafter sometimes referred to as 

confidential scientific and technical information. 

2. If GEIGY shall specify at the time of disclosing 

any confidential scientific or technical information that no 

commercial use thereof may be made without its written con

sent, neither TRC nor any of its subsidiaries shall make any 

commercial use thereof until after ( i ) I t shall have reached an 

agreement with GEIGY regarding royalties, i f any, to be paid 

to GEIOY therefor, or ( i i ) such royalties shall have been 

determined by arbitration as hereinafter provided. Such 

royalties shall be negotiated separately between the parties 

in each instance, and shall be reasonable. In the event the 

parties shall be unable to agree upon any such royalty, the 

amount or other terms thereof, as the case may be, shall be 

determined by arbitration. No royalties or other compensa

tion shall be required to be paid under this Agreement with 



respect to any scientific or technical information required 

to be disclosed by either party under the agreement between 

the parties dated October 1, 1946, or under any license 

agreement made pursuant there*©. 

3. I f such information shall be covered by the 

claims of any United States patent or application therefor 

owned or controlled by GEIGY or any of i t s subsidiaries, TRC 

and i t s subsidiaries shall, upon TRC's reaching an agreement 

with GEIGY regarding royalties as aforesaid (or upon the 

determination thereof by arbitration i n the event of failure 

so to agree), be deemed to have a non-exclusive and non- ' 

assignable license to manufacture i n their own plants and 

sel l a l l products, to practice i n their own plants a l l pro

cesses, and to use in their own plants a l l equipment, covered 

by such claims and included within the f i e l d of this Agreement. 

4. The agreement between the parties dated October 

1, 1946 shall not be deemed to apply to the present Agreement, 

nor to any scientific or technical information disclosed by 

GEIGY to TRC hereunder, and such information and the rights 

and obligations of the parties i n respect thereof shall be 

governed solely by the terms of this Agreement. 

5. TRC agrees to make available to trustworthy 

representatives of GEIGY, at TRC's plants or In some other 

reasonable manner, so long as this Agreement shall be i n 
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ef£ect, a l l scientific and technical Information within the 

f i e l d of this Agreement, whether such information shall have 

been discovered or developed by TRC i t s e l f or obtained by i t 

from a third party, subject, i n the case of information obtain

ed from a thi r d party, to any restrictions imposed upon the 

use thereof by such third party. I f TRC shall specify at the 

time of disclosing any confidential scientific or technical 

information discovered or developed by i t , that no commercial 

use thereof may be made without i t s written consent, neither 

GEIGY nor any of i t s subsidiaries shall make any commercial 

use thereof u n t i l after ( i ) i t shall have reached an agreement 

with TRC regarding royalties, i f any, to be paid to TRC there

for, or ( i i ) such royalties shall have been determined by 

arbitration as hereinafter provided. Such royalties shall 

be negotiated separately between the parties i n each instance, 

and shall be reasonable. In the event the parties shall be 

unable to agree upon any such royalty, the amount or other 

terms thereof, as the case may be, shall be determined by 

arbitration. Should TRC grant to any thir d party the right 

to make commercial use of such information on terms i n respect 

thereof more favorable than those arrived at pursuant to the 

foregoing provisions of this paragraph, GEIGY shall from and 

after the grant of such more favorable terms to said t h i r d 

party be entitled to the benefit thereof. 
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6. TRC further agrees to offer to GEIGY and i t s 

subsidiaries non-exclusive licenses under any United States 

patents that may be owned or controlled by TRC or any of i t s 

subsidiaries covering products included within the f i e l d of 

this Agreement, to use and s e l l (but not to manufacture) any 

such products, and non-exclusive licenses under any patents 

issued i n countries other than the United States, and under 

any applications therefor, to manufacture, use and s e l l any 

products and to practice any processes covered by the claims 

of such patents or applications. 

The royalties for such licenses shall be negotiated 

separately between the parties in each instance and shall 

be reasonable. No royalties shall be payable with respect 

to products purchased by GEIGY and i t s subsidiaries from TRC. 

In the event the parties shall be unable to agree upon any 

such royalty, the amount or other terms thereof, as the case 

may be, shall be determined by arbitration. Should TRC grant 

to any third party a license under any of such patents, or 

applications therefor, on terms more favorable than those 

arrived at pursuant to the foregoing provisions of this para

graph i n respect of such patent for the country i n question 

GEIGY shall from and after the grant of such more favorable 

license to said t h i r d party be entitled to the benefit of 

such more favorable terms. 
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7. In order to promote full and continuous scien

tific and technical collaboration between the parties, TRC 

agrees to supply GEIGY with the data necessary to enable i t 

to evaluate the results obtained by TRC from its manufacturing 

operations and to guide GEIGY in research and investigation 

the results of which could assist TRC in making the most 

efficient use .of its existing facilities or those it may 

acquire in the future. Such data shall include full infor

mation regarding manufacturing costs, availability of raw 

materials and equipment, the cost of operating particular 

equipment or conducting particular processes and other 

experience as to such equipment or processes and any changes 

in the line of products that may be proposed by the management. 

8. All information and techniques communicated by 

either party to the other pursuant to this Agreement and 

expressly designated as confidential shall be kept confidential 

and shall not be disclosed to third parties without the prior 

written consent of the communicating party except pursuant to 

the provisions of the agreements mentioned in Section 4 of the 

Preamble hereto corresponding to the provisions of Section 5 

of Article I I of this Agreement, and except that such infor

mation and techniques may be disclosed by either party to its 

own directors, officers and trustworthy employees. 

9. In the event that OEIGY, at the request of TRC, 
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performs engineering or other technical services in connection 

with the design, construction or operation of TRC's plants or 

equipment, TRC shall pay to GEIGY on demand a fee equivalent 

to the reasonable cost to GEIGY of performing such services, 

plus 15% thereof. 

10. GEIGY agrees to indemnify TRC and save i t 

harmless against any and a l l liability with respect to claims 

for income taxes (including claims for interest and penalties 

thereon) that may be asserted against TRC by the United States 

or any State thereof by reason of any amounts paid to GEIGY 

pursuant to this Agreement. 

11. Nothing herein shall prevent the disclosure 

by either party to anyone of any scientific or technical in

formation developed or discovered by i t and not received from 

the other party hereto or of any information which shall be 

generally available to the public or of any information re

ceived from the other party more than ten years prior to the 

date of such disclosure. 

Article I I I 

Term of Agreement 

1. Unless sooner terminated as hereinafter pro

vided, this Agreement shall remain in effect for an in i t i a l 

period of ten years from the date hereof, and shall remain in 

effect from year to year thereafter, subject to the right of 
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either party to terminate the same at the end of any year after 

the expiration of said i n i t i a l ten year period by giving to the 

other party, at least five years prior to the termination date, 

written notice by mail or cable of intent to terminate. If 

either of the agreements mentioned in Section 4 of the Preamble 

hereto shall be terminated or i f any of the respective Supply 

Contracts of even date herewith between TRC and Ciba Company, 

Inc., Geigy Chemical Corporation, and Sandoz Chemical Works, 

Inc., respectively, shall be terminated, TRC shall promptly 

notify GEIGY thereof. Upon receipt of such notification, 

GEIGY may, at any time within one year thereafter, terminate 

this Agreement by giving to TRC written notice thereof, 

specifying a termination date which shall be not less than 

30 days nor more than one year after the giving of such notice; 

whereupon this Agreement shall terminate on the date so speci

fied . 

In the event that this Agreement shall expire or 

be terminated as above provided, a l l rights herein granted 

shall cease on the expiration or termination date, as the 

case may be, except that the expiration or termination of this 

Agreement shall not affect (a) the right of either party to 

use any scientific or technical information theretofore dis

closed to i t hereunder subject to the provisions hereof 

respecting commercial use thereof or disclosure to third 
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parties, or (b) any rights granted under patents or applica

tions therefor, pursuant hereto, or (c) any rights to 

royalties i n accordance with- the terms of any royalty arrange

ments entered into pursuant hereto, or (d) any right of any 

party i n respect of any damages or loss resulting from any 

default under this Agreement or any l i a b i l i t y under Section 

10 of Article I I hereof. 

Article IV 

Notices 

Any notice provided for herein shall be sent by 

registered mall or cable addressed to the party for whom i t is 

intended at the address set forth at the head of this Agree

ment, or at such other address as such party shall have 

specified for such purpose in a notice given to the other 

party. The mailing or dispatch of such notice shall be 

sufficient service of any notice provided for i n this Agree

ment. 

Article V 

Waivers 

No delay or omission by either party in the exercise 

of any right under this Agreement shall impair the right or 

be deemed to constitute a waiver of or acquiescence in any 

default, or preclude any subsequent exercise of the right; 
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nor shall any right under this Agreement be deemed to have 

been waived unless the waiver Is in writing and signed by 

the party waiving such right. 

Article VI 

Assignability 

This Agreement shall be binding upon and inure to 

the benefit of the parties hereto and their respective suc

cessors, but shall not otherwise be assigned or transferred 

by any party. 

Article VII 

Arbitration 

All disputes in connection with this Agreement, 

and any other matter to be determined by arbitration as herein 

provided, shall be finally settled by arbitration. The ar

bitration shall be held in Basle, Switzerland, and shall be 

conducted in accordance with the Rules of the International 

Chamber of Commerce. Judgment upon the award rendered may be 

entered in any court having jurisdiction or application may 

be made to such court for a Judicial acceptance of the award 

and an order of enforcement, as the case may be. 

IN WITNESS WHEREOF, the parties have executed 

this Agreement in two counterparts as of the day and year 
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first above written. 

J. R. GEIGY S.A., 

C. Koechlin Dr. H. Koechlin 

TOMS RIVER-CINCINNATI CHEMICAL CORPORATION, 

By. David B. Dyche 
President 

Attest: 

T. H. Saari 
Secretary 

[Corporate Seal] 
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TOMS RIVER CHEMICAL CORPORATION PRODUCTION ADVISORY COMMITTEE 

N O T E No. 37 

on the Meeting held on May 3, 1968 

Present : Dr. H. Buess 
Dr. S-P. Jacot (for agenda 2 a) 
Dr. R. Mormier 
Dr. R. Scheitlin 

'/<^u/cj 

Agenda : i . Supply Agreement 

C—sdits 

a) Solvent Recovery Project 
Expansion South Dyes Area 

b) Building 203 - Expansion of Maintenance 
and Repair and Engineering Facilities (step I) 

c) Installation of Additional Aqualators -
Waste Treatment Plant 721 

d) Concrete Roof Plank Replacement and Installation 

of Roof Exhaust Fans - Building 104 

e) various 



- 2 -

1. Supply Agreement 

The Committee was informed that CIBA recently had installed capa

city in Basle for the production of 

Deorlene Brilliant Yellow 5G (Genacryl Yellow 5GF (GAF) 

Deorlene Brilliant Red 4G (Sevron Brilliant Red 4G (DuP) 

products which were considered by TRC for inclusion in the TRC 

rarge of products. However, were these colors to be manufactured 

by TRC, part of the Basle capacity would become redundant and i t 

is therefore proposed by CIBA to supply ex Basle Deorlene Brilliant 

Yellow 5G*and Deorlene Brilliant Red 4G to the U.S. selling com

panies of the other two shareholders at prices not higher than 

TRC!s estimated selling prices. 

3oth, Dr. Buess and Dr. Scheitiin agreed that, especially in view 
of the anticipated shortage of capacity at TRC, CIBA's proposal 
vou-.d ^ad to more rational production and promised to comment on 
i t after having consulted their respective sales organisations. 

Credits 

, ) solvent Recovery ProJect_^_E&enaj^^ 

Althouzh Ch3 resu-ts of the marke- survey for products likely 

r C be produced in the South Dyes Area have not yet teen re

ceived and evaluated by the shareholders, the Committee was 

informed on the preliminary studies which were made in coope^ 

ration with Mr. Petri and Dr. Sieber of TRC, in order to find 

ways and leans :o create additional production capacities for 

profitable products likely to be in demand in the next few years, 

This study was carried out based on the idea that by eliminating 

a) low volume products or 
b) products with low profit contribution 

from the TRC range of colors, manufacturing capacities would 

become available zo accomodate the sales program as i t may re
sult from fas .i?.rket forecast presently being conducted. 
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This preliminary survey has revealed that approximately 15 items 

i n the present range and a l l pigments presently manufacted i n 

the South Dyes Area f a i l to produce an adequate return ( <60 % 
contribution / sales amount} and i t i s therefore suggested that 

:he selling companies examine how they would be affected were 

these products eliaiina;ad ircm the TRC range. I t goes without 

raying that a certain sacrifice is unavoidable i n this respect 

but such economies would ultimately work out i n the interest of 

*11 concerned. 

As soon &s consolidated sales forecasts w i l l be available, this 

jurvey w i l l be carried out i n d e t a i l so that a l l implications^ 

can be calculated, i.e. 

1. Equipnent occupancy for production program for forecasted 

dyes. >-t ̂ t i o n of "bottle necks' 

2. Sffecv, c: proposed deletion l i s t on equipment occupancy 

- and "hot.r 3.3 necks" 

j. Fi."£.n::iai effect of described measures. 

rhe members of the Ccmaittes decided to follow up the proposals 

.especially the elimination of the pigment range) with their 

-escectiva selling companies and agreed to further discuss the 

::atter prior to the Hoard it,?stin:? Ir. September. 

••^jLU. y 2Z.JiSll^^'^~lC^'lJfjjiT:::1g-:^^r. s.. a f ld I'esair and 
?T.:. -If jlT —' ru 3'? -• r-P? 

The Committee discussed the request for an appropriation i n the 

amount of ,$ 752.000.- ?ecei:/ed from the TRC management concerning 

the f i r s t s -*p of the project to enlarge the engineering f a c i l i -

;lss. In i t i - entirety che project w i l l cost S 1.705.000.-. 

I t was the consensus of opinion of the meeting that, i n order for 

TRC to remain competitive, investments, especially those that are 

unproductive, should be judged with the utmost reserve•. As the 
advantages derived from the execution of this project at f i r s t 

sight seem to be' out of pre portion to the cost, the Committee 

agreed tc avail i t s e l f of the opportunity of Dr. Sponagsl s im

pending v i s i t -.o Basle to discuss the project with him. 

CIB 009 0446 



-4-

c) Installation of Additional Aqualators - Waste Treatment Plant ̂ 21 

The Committee agreed to rosoicnierid to the Board of Directors to 

appropriate the sura of 

$ 64.000,-

fcr the'installation o? these additional aqualators for the 

waste treatment plant-. 

d) Concrete Roof Plaz:k R^placsrcents and Installations of Roof 

Exhaust Fans - 3uildlr;.g 104 

The Committee agreed -;o recommend to the Board of Directors that 

•i credit in the .-.noun; of 

•3 *3.900.-

bri sr-antid ior i«! r».«c Lac^.a-ints of sonertte roof planks and the 

i n s t a l l a t i o n cf roof -».eha-isc fens, bui lding 104. 

31£jf.~.xy go.;!-'i-ig»at 3AU_iSir,g 71;? - Q-?rinm 

•rha Comroitti-*;- l-..-ai!ned with disappointment of the overrun i n th* 
-..T.OUJVC of $ 35.645.- i..-,cv.T.r^d 1:*, th* «c*sution of appropriation 
'.Jo. 25'jS of <M 'h $ i " : ICC, : ,• •-• net 'ovfrsd by contlng-=n?i-5 

aai-rtr * esr»«ftd "-o r • • ' • Q ';o :h - *3ea;*d that th? amc;nt of 

be granted to cover t r . i orsrrv.n but at the same time expressed 

i t s hope that r>:imati-3 b? .ir*pared --ore -;ar'.?fully In the f u t u r e . 

f I^oiacsment • ••yli.'gh.: Giass - Building ?06 

The Commi:.;t: ~ ?.::;*{> ed to rscomrosnd to the Board of Directors to 

appropriate ir.ount or 

^.26.000.-

for raplari^i-.t - tas •r.-yiislr.fc glass in building J06 by 

rorr'igat»d }~?-~'-
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TOMS RIVER CHEMICAL CORPORATION 

MINUTES OF THE 355TH MEETING OF THE BOARD OF DIRECTORS HELD 
WEDNESDAY, MAY 22, 1968 

A regular meeting of the Board of Directors of -Yum. River Chemical Corporation 

was held at Toms River, New Jersey, on Wednesday, May 22, 1968, at 10:30 o'clock in 

the forenoon. 

Present: Mr. T. O. Boucher 
Dr. H. Buess 
Dr. J. W. Luthy 
Mr. A. M. MacKinnon 
Mr. R. T. Parker 
Dr. R. Scheitlin 
Dr. R. K. Sponagel 
Mr. C. O. Stevenson 
Mr. C. A. Suter 

constituting a quorum. 

Absent: Dr. E. Bernasconi 
Dr. M. Brunner 
Dr. R. Monnier 
Prof. Dr. M. Staehelin 
Dr. V. H. Umbricht 

Also present by invitation of the Board were: 

Dr. A. Kaufmann, Deputy Manager, Dyestuffs Marketing, 
Sandoz, Ltd. 

Mr. J. C. Petri, Treasurer 
Dr. P. Wehner, Vice President - Research & Development. 

in the absence of the Chairman of the Board, Mr. Boucher, Vice Chairman, 

presided over the meeting, and Mr. T. H. Saari, Corporate Secretary, acted as 

Secretary of the meeting and took the minutes thereof. 

The Secretary presented a copy of the notice of meeting mailed to each 

Director on May 9, 1968, which was ordered filed in the minute book. 
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WELCOME BY CHAIRMAN 

The Chairman extended a welcome on behalf of the other members of the 

Board to Dr. H. Buess and Dr. A. Kaufmann on their visit, and to Dr. R. Scheitlin 

and Mr. C. O. Stevenson on their attendance for the first time as Directors of the 

Corporation. 

APPROVAL OF MINUTES OF APRIL MEETING 

Upon motion duly made and seconded, the minutes of the April 23, 1968, 

meeting of the Board of Directors were unanimously approved. 

REPORT ON ELECTION OF MP- C. O. STEVENSON AS DIRECTOR 

The Secretary reported that a consent of the holder of all of the Class A stock 

of the Corporation to the election to the Board of Directors of Mr. C. O. Stevenson 

had been filed on April 23, 1968, the effective date of his term as a Director. 

REPORT OF THE TREASURER 

The Treasurer presented a report on operations of the Corporation for April, 

which was discussed and ordered filed with the papers of the meeting. During the 

discussion of the report the following additional points were noted: 

1) The average overhead absorption per day, which is indicative of plant 

production has been as follows since the beginning of the year: 

January $68,700 
February $70,300 
March $72,500 
April $73,600 

2) Research and development expenses of $88,000 for April were 

abnormally low in comparison to an average of $128,000 per month for the 
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first quarter. The reduction resulted primarily from credits to pilot plant 

operations for manufactured products transferred to inventory accounts and 

from a clean-up program in which various chemical raw materials, which 

had been previously expensed, were returned to stock. 

3) April miscellaneous income of $34, 000 includes $18,000 representing 

an adjustment of charges to CIBA in 1967 for auxiliary services. This 

adjustment is made annually based upon computations made after the year end, 

comparing actual costs allocable to CIBA under the CIBA-TRC Operating 

Agreement with amounts billed during 1967. 

4) The changes in the report, with respect to the amount or timing of 

expenditures on various capital projects, reflect a reduction from $1,800, 000 

to $1,500, 000 in the estimated cost of the proposed new Research & Development 

Building and Equipment, and the deferral by one or two years of expenditures on 

three major projects; the Solvent Recovery Building, the Research & Develop

ment Building, and the Engineering Building. Shifts in timing of projects and 

changes in amounts have reduced the projected capital expenditure total for 

1968 from $7,413,000 (assumed in the long range Cash Forecast presented 

to the Board in September 1967), to $2,588, 000 currently. Capital expenditures 

for the general maintenance of the plant and production are not affected, however. 

5) The short range forecast assumes that the production rate, which 

currently is higher than the rate of sales, will be reduced later in the year 

if an inventory build up is to be avoided. Also, the level of sales estimated 

for the third quarter includes some forward buying as a hedge against possible 

labor difficulties. Sales for the fourth quarter are assumed to be lower as a 

result. 

CIB 009 0450 



355-4 

REPORT OF CHAIRMAN OF MANAGEMENT COMMITTEE 

Dr. Sponagel, Chairman of the Management Committee, submitted on its behalf 

a report on operations of the Corporation. The following additional comments were 

noted: 

a) The shortage of Chrome Black TN is attributable to a sudden and 

unexpected resurgence of demand for this product which was not in 

production. 

b) Dr. Wehner reported the acceptance of the Inventory Improvement 

Program by all of the customers except that the Sandoz representatives 

recommended that orders for six months be f i rm orders, instead of orders 

for three months and estimates for three months. 

After further consideration of the matter, it was agreed that the 

Program as outlined by Dr. Wehner be given a one year trial . 

c) The report on recommendations for the basis of coordination of 

research and development efforts and programs between TRC and the Basle 

firms will be submitted to the Board at either the June or August meeting. 

It will propose a limit of 4% of sales as the amount to be spent on research 

and development work, including the operation of the Pilot Plant, and a limit 

of 20% of the chemists' time to be devoted to new Schedule A products initiated 
Amended /exclusive of counter offerings requested by the contract customers. 
6/19/68 by the Company. It will also recommend increased exchange of pertinent 

information with the parent companies on a quarterly basis. 

CONSIDERATION OF APPROPRIATION REQUESTS 

The Chairman stated that it would be in order to consider the requests for 

appropriations included in the agenda for this meeting and of which the Directors 
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had been informed by Dr. Sponagel's letters dated April 10 and April 30, 1968. 

Dr. Sponagel reported that a recommendation for approval of the appro

priations had been received from the Production Advisory Committee. 

After discussion and upon motion duly made and seconded, the following 

resolutions were unanimously adopted: 

RESOLVED, That there be and hereby is appropriated the sum 
of $64,000 for the Installation of Additional Aqualators-WTP 721 
(Common Facilities), as set forth in Appropriation Request 
No. 2834, and that such additional equipment is required for the 
purpose of providing Auxiliary Service to the TRC Plant and no 
part thereof is classified as a "CIBA Addition" within the meaning 
of the Operating Agreement dated October 18, 1962, between this 
Corporation and CIBA Corporation. 

RESOLVED, That there be and hereby is appropriated the sum of 
$43,900 for Concrete Roof Plank Replacement and Installation of 
Roof Exhaust Fans - Building 104, as set forth in Appropriation 
Request No. 2846. 

RESOLVED, That there be and hereby is appropriated the sum of 
$17,100 to cover additional costs for the Installation of Lime 
Slaking Equipment - Building 712 (Common Facilities) as set forth 
in Appropriation Request No. 2698-1 and, as in the case of the 
original appropriation of which this is a supplement, no part of 
said appropriation request be classified as a "CIBA Addition" within 
the meaning of the Operating Agreement dated October 18, 1962, 
between this Corporation and CIBA Corporation. 

RESOLVED, That there be and hereby is appropriated the sum of 
$26,000 to cover the expense of Replacement of Skylight Glass -
Building 306 as set forth in Appropriation Request No. 2853. 

Copies of Appropriation Requests Nos. 2834, 2846, 2698-1 and 2853 were 

ordered filed with the papers of the meeting. 

ANNUAL REPORT ON CIBA-TRC COMBINED RETIREMENT PLAN 

Mr. MacKinnon presented for the information of the Directors the Eleventh 

Annual Statement of the Pension Trust Fund for the CIBA-TRC Combined Retirement 
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Plan as of December 31, 1967. He also summarized the results of the annual review 

with the Trustee, Bankers Trust Company, of the performance of the fund during the 

year. 

Copies of the statement and review were ordered fi led with the papers of the 

meeting. 

AUTHORIZATION TO CLOSE OUT COMPLETED APPROPRIATIONS 

Dr. Sponagel reported that three projects for which the Board had appropriated 

funds have been completed and necessitate the approval of an over-expenditure on one 

project and the cancellation of under-expenditures on two projects. 

Upon motion duly made and seconded, i t was unanimously 

RESOLVED, That the following appropriations be and they hereby 
are closed with appropriate approval of the overrun or cancellation 
of the unexpended balance: 

Appropriation (Unexpended) 
Request No. Description of Project Overrun 

2601 Benzidine Slurry Facilities-Bldg. 305 $2,450 
2696 River Cooling Water Main ($1,687) 
2736 Replacement of Hot Water Piping -

Building 200B ($ 520) 

Details of the explanations of the foregoing were ordered filed with the papers 

of the meeting. 

REPORT ON ADDITIONS TO COMMON FACILITIES FOR 
QUARTER ENDED MARCH 31, 1968 

The Treasurer presented for the information of the Directors a report on 

Additions to Common Facilities for the Quarter Ended March 31, 1968, setting forth 

four appropriations under $25,000 aggregating $13,902, and one appropriation over 

$25, 000 the total capitalized Common Facility portion of which was $36,313. 
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REPORT ON COMPUTER EQUIPMENT PLANS 

The Treasurer recalled that at the February 21, 1968, meeting of the Board 

a report was made on the Company's plans to exchange the present IBM 1440 computer 

for a new and more advanced model with greater capabilities. At that time a tentative 

order for an IBM 360 Computer Model 30 had been placed for delivery in August, 1968. 

Since February considerable time has been spent in evaluating two newly-

announced systems: NCR Century 200 Computer and IBM 360 Model 25. Discussions 

on the relative merits of the competitive computers have been held with representatives 

of the various affiliated organizations as well as with a computer specialist from 

Lybrand, Ross Bros. & Montgomery. 

The NCR machine appears to have greater capacity and flexibility for future 

applications at a lower cost than the competing IBM equipment . . annual savings in 

rental cost could range from $12, 000 to $20, 000. However, offsetting disadvantages 

(or risk factors) - such as possible equipment and software problems, later delivery 

date, and less experienced local technical help - may very well lead to selection of 

the IBM Model 25 despite the higher cost. Estimated delivery date for the IBM 

Model 25 is March or April, 1969; and for the NCR machine May, 1969. 

After discussion, it was the consensus of the Board that the IBM equipment 

should be ordered. 

EFFLUENT TREATMENT FACILITIES 

Dr. Sponagel, in response to a question raised by Dr. Buess, reviewed 

briefly the scope and the magnitude of expenditures that might be required for 

effluent treatment facilities over the long term. He stated that urgent projects 
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include the facilities for sludge separation and BOD and color removal equipment. 

The timing of expenditures will depend on the growth of output of the Toms River 

Plant. 

GENERAL COMMENT 

The consensus was that the outlook for the remainder of the year continues 

favorable and that the selling companies expect to meet their individual sales 

forecasts. 

The Chairman stated that the Company's sales forecast represents a reduction 

in sales of over $3, 000, 000 from the total of the purchase estimates supplied by the 

three contract customers. Since each of the contract customers anticipates meeting 

its estimate, the sales of the Company for 1968 could be higher than the'current 

forecast of $37, 500, 000. In view of this apparent discrepancy, the Treasurer was 

asked to review the estimates and outlook for the year. 

TIME AND PLACE OF NEXT MEETING 

The next regular meeting of the Board will be held at 18 East 72nd Street, 

New York, New York, on Wednesday, June 19, 1968, at 10:30 o'clock in the 

forenoon. 

ADJOURNMENT 

There being no further business to come before the meeting, it was, on 

motion duly made and seconded, adjourned. 
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TOMS RIVER CHEMICAL CORPORATION 

NOTICE 

NOTICE IS HEREBY GIVEN of a Regular Meeting of the 

Board of Directors of TOMS RIVER CHEMICAL CORPORATION 

to be held at Toms River, New Jersey, on Wednesday, May 22, 

1968, at 10:30 o'clock in the forenoon. 

Secretary 

May 9, 1968 
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TOMS RIVER CHEMICAL CORPORATION 

BOARD OF DIRECTORS MEETING: No. 355 

Held on: Mav 22. 196S 

LIST 

of 

PAPERS OF MEETING 

Notice - dated 5/9/68 

Agenda - dated 5/9/68 

Rovisod Agenda - dated 5/33/68 

April Financial Data - April 30. 1968 

Report for the Board of Directors, May 22, 1968 , Dr. R. K. Sponagel 

Appro. Request 2834 - Additional Aqualators-WTP 721 

Appro. Request 2846 - Concrete Roof Plank Replacement & Installation of Exhaust Fans - Bldg. 104 

Appro. Request 2698-1 - Lime Slaking Equipment, Bldg. 712 

Appro. Request 2853 - Skylight Glass - Bldg. 306 
Letter dated April 10, 1968 - R. K. Sponagel re above appropriations and No. 2679-1 pee below)* 
Letter dated April 30, 1968 - R. K. Sponagel re above appropriations. 

i u.h Amnial Statement of Pension Trust Fund (12/31/67) and Review of Fund (Combined Retire. Plan) 

A. R. No. 2601 - Approval of Overrun $2.450 

A. R. No. 2696 - Cancellation of Underrun $1,687 

A. R. No. 2736 - Cancellation of underrun $520 

Additions to Common Facilities, Quarter Ended 3/31/68 

Production Advisory Committee Note No. 37 re items on Agenda 

» Letter - R. K. Sponagel - dated May 10, 1968 re postponement of No. 2679-1 
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TOMS RIVER CHEMICAL CORPORATION 

Production Advisory Committe 

Note 54 

On the PAC decision arrived at by ci r c u l a t i o n 

June 29, 1971 

Credits 

High Energy Scrubber 

Dense white smoke emanating from Building 104 i s ; a t present 

being discharged into the atmosphere causing a i r pollution 

problems i n the v i c i n i t y . To comply with the N.J. Air Pollu

t i o n Control Code I t i s proposed to i n s t a l l a High Energy 

Scrubber with which noxious waste gases can be absorbed. 

The Committee f e l t that the Company had no choice but to 

comply with the state regulations and therefore agreed to 

recommend to the Board of Directors that the sum of 

$ 212'500 

be appropriated for the i n s t a l l a t i o n of the proposed "High 
Energy Venturi" scrubber. 
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TOMS RIVER C H E M I C A L CORPORATION 

Minutes of the 385th Meeting of the Board of D i r ec to r s , Held 

Wednesday, June 30, 1971 f 

A regular meeting of the Board of Di rec to r s of Toms River 

Chemical Corporat ion was held at Sandoz-Wander, I n c . , 59 Route 10, 

Hanover, New Jersey on Wednesday, June 30, 1971, at 10:30 o 'c lock i n • 

the forenoon. 

Di rec to r s present: 

D r . G. Ferguson 
D r . J. W. Luthy . 
M r . R. T . Parker 
D r . J. Schneller 
M r . C. O. Stevenson 
D r . P. Wehner 

constituting a quorum. 

Absent were: 

D r . M . Brunner 
D r . B . Fischer 
D r . H . P. Koechl in 
D r . R. P. Monnier 
D r . R. Scheit l in 
D r . R. K. Sponagel 

Also present by invi ta t ion of the Board was 

M r . J. C. P e t r i , Treasure r 

M r . Pa rker , Chairman of the Board , presided and M r . T. H . 

Saari, Secretary of the Corporat ion, acted as Secretary of the meeting and 

took the minutes thereof. 

The Secretary presented a copy of the notice of the meeting 
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mai led to each Di rec to r on June 11, 1971, which was ordered f i l e d i n the 

minute book. 

A P P R O V A L OF MINUTES OF M A Y M E E T I N G 

Upon mot ion duly made and seconded, the minutes of the May 26, 

1971 meeting of the Board of Di rec to r s were unanimously approved. 

REPORT OF THE TREASURER 

The Treasurer presented a repor t on operations of the Corporat ion 

fo r May, which was discussed and ordered f i l e d wi th the papers of the meet

ing. During the discussion the fo l lowing additional points were noted: 

a) Factory expense spending totaled $1, 559,000 fo r May as 

compared wi th the standard of $1,640, 000 f o r the month 

and absorption of $1, 672,000. 

b) The May daily production rate (in t e rms of standard cost 

of production per day) was the highest of any of the f i r s t 

f i ve months of 1971. The May rate of $146, 000 per day 

compares wi th $144,000 i n A p r i l , and $134,000 f o r M a r c h . 

c) The year- to-date p rov i s ion f o r supply contract refunds was 

adjusted downward in May based upon a new annual estimate 

of $1,200, 000 and the reduced 1971 sales estimate of $41, 770, 000. 

The previous estimates indicated refunds of $1,800,000 fo r 

the year based upon annual sales of $43,167,000. 

d) Standard costs w i l l not be revised during the remainder of 

the year to r e f l ec t the effect of the revaluation of the Swiss 

f r anc . 
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e) The most recent inventory projection of $20,700,000 for the 

year-end compares with the 1971 year-end budget of $20,750,000. 

The latter total, however, should be reduced by approximately 

$550,000 because of the reduction in inventory related to the 

discontinuance of benzidine dyes. 

f) The pace of capital expenditures over the remainder of the 

year is presently forecast at an average of $600, 000 to 

$650, 000 per month. 

R E P O R T O F CHAIRMAN O F MANAGEMENT C O M M I T T E E 

Dr. Wehner, Chairman of the Management Committee, submitted 

on its behalf a report on operations of the Corporation. The following 

additional comments were noted: 

a) Sales of Disperse dyes in dollars which for five months are 

17. 7% ahead of 1970, are approximately equal to budget. 

b) Actual vat dye A orders for the third quarter are approximately 

$600,000 less than the estimates previously submitted by the 

customers. 

c) The automatic system for blending of Disperse dye "M" 

granules at the spray dryers is not yet operative; the result 

is an increase in work-in-process inventories and the neces

sity of operating the NDA standardization equipment, where 

the blending is done on a temporary basis , at 100% of seven-

day week capacity. 

d) The low levels of mercury allowed in effluent requires additional 
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"scavenging" steps in the production of anthraquinone sulfonic 

acids, which has the effect of cutting production capacity for 

these intermediates. The preliminary Sandoz Limited nitration 

process, a batch process, has been received and is being 

studied, as well as other processes for the elimination of 

mercury in production. 

Inventories of vat dyes covered by unreleased f i r m orders on 

hand at the end of May totaled 422, 000 pounds whereas ship

ments during the month totaled only 176,000 pounds; s imilar 

inventories of Disperse dyes totaled 1, 262,000 pounds compared 

to shipments of 1,123,000 pounds. It is Management's concern 

that the 90% "take down" requirement for the quarter might 

be applied primarily against Disperse dyes leaving an even 

heavier inventory of vat dyes in relation to current sales. 

In this connection, the Chairman reported on a proposed 

revision of the Supply Contracts with customers which among 

other changes would require that accepted A orders be available 

from T R C , and be taken by the customers on the schedule for 

each individual product of 30%, in each of the f irst two months of 

each quarter and 40% in the third month. This wil l enable 

T R C to schedule production more efficiently and economically 

and will allow a more balanced inventory to be achieved, a l 

though possibly at a higher level of investment. 

In the ensuing discussion it was the sense of the meeting that 

pending approval and execution of the revised Supply Contracts. 
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as a stop-gap measure, the 90% "take down" requirement be 

applied by product effect ive f o r the t h i r d quar ter of 1971. 

The revised Supply Contracts i n f i n a l d r a f t f o r m w i l l be f o r 

warded to the customers by the end of the week. 

f ) I f the anthraquinone plant is operated at i t s annual capacity 

of 3, 000,000 pounds and A l l i e d Chemical exercises i t s option 

to obtain 400,000 pounds, TRC w i l l have 1,100,000 to 1,200,000 

pounds available f o r sale, present in t e rna l usage being approx-

mately 1, 500, 000 pounds annually. 

g) The complete e l iminat ion of arsenic i n product ion of amino-

anthraquinone by substi tution of the Revatol process is not 

expected to be as s ignif icant on f i n a l product cost as the 

increase i n Cost I of 1-amino-anthraquinone ( f r o m $230.23/ 

100 pounds to $308. 00/100 pounds). However, four th quarter 

pr ices may re f lec t an increase i n products presently u t i l i z i ng 

aresenic-based intermediates . 

h) The regional enforcement o f f i c e r of the Environmental Pro tec

t ion Agency has set a l i m i t f o r the present of l/10th pound 

per day of m e r c u r y i n the plant 's eff luent discharge. A le t te r 

of intent f r o m the Company indicat ing compliance by August 

15th was accepted. A f u r t h e r reduction i n the allowable l i m i t 

to "100th's" of a pound w i l l be imposed subsequently, probably 

by January. The f i n a l eff luent must be sampled six t imes 

dai ly and a composite of each day's samples analyzed f o r m e r 

cury . The resul ts of these dai ly analyses must be submitted 
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to the Agency every two weeks. The l i m i t s are applicable on a 

p e r - d i e m basis not on an average over one or more weeks. 

DECLARATION OF DIVIDEND 

The Chairman stated that i t would be i n order at this t ime to 

consider the quar t e r ly dividend. He thereupon proposed a dividend of f i f t y 

cents per share, equal to $239,800 on the 479,600 shares outstanding, to 

be paid f r o m the surplus p r o f i t s of the Corporat ion. 

A f t e r discussion and upon mot ion duly made and seconded, the 

fo l lowing resolut ion was unanimously adopted: 

RESOLVED that there be and hereby is declared f r o m the 
surplus p ro f i t s of the Corporat ion a dividend of F i f t y Cents ($0. 50) 
per share on the Common Stock of the Corporat ion payable on the 
6th day of July, 1971, to holders of r ecord of said stock at the 
close of business on the 30th day of June, 1971, and that the Trea
surer is hereby directed and authorized to cause the same to be 
paid on the date specif ied. 

CONSIDERATION OF APPROPRIATION REQUEST 

The Chairman stated that i t would be i n order to consider the 

request f o r an appropria t ion f o r the ins ta l la t ion of a High Energy Scrubber 

included i n the agenda f o r this meeting and of which the Direc tors had been 

in fo rmed by D r . Wehner 1 s l e t t e r of May 3, 1971. 

D r . Wehner repor ted that a recommendation f o r approval of the 

appropriat ion had been received f r o m the Product ion Advi so ry Committee. 

He added that the unit w i l l enable the Company to comply wi th new and 

pending State regulations governing "white smoke" and other par t iculates . 

A f t e r discussion and upon mot ion duly made and seconded, i t 

was unanimously 
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RESOLVED that there be, and hereby i s , appropriated the 
sum of $212,500 f o r the ins ta l la t ion of a High Energy Scrubber-
Bui ld ing 104 as set f o r t h i n Appropr ia t ion Request No. 3175-1. 

A copy of the foregoing Appropr ia t ion Request was ordered f i l e d 

wi th the papers of the meet ing. 

CONSIDERATION OF T H E D E L E T I O N OF T H I R T Y - F I V E DYES A N D T W E N T Y -
EIGHT PIGMENTS F R O M SCHEDULE A 

The Chairman stated that i t would be i n order to consider the 

proposed deletions f r o m the l ine of products which were l i s t ed i n the Notice 

and Agenda f o r the meeting. 

D r . Wehner reported that the proposed deletions were acceptable 

to the contract customers . 

Upon mot ion duly made and seconded, the fo l lowing products were 

approved f o r deletion: 

f r o m Schedule A of the Supply Contracts: 

Code No. Product 

1114 00 Polar Orange R 
1117 00 Polar Red G 
1118 00 Polar Red R 
2004 00 Benzo Orange R 
2011 00 Chloramine Red B 
2017 00 Chlor Brown BRLL 
2036 00 Chrys amine K 
2056 00 Congo Red 
2067 00 Direct Black E 
2068 00 Direct Black ECW 
2070 00 Direct Black 3G 
2071 90 Direct Black 3GR 
2072 90 Direct Black GX 
2073 90 Direct Black GXR 
2075 00 Direct Black W 
2078 00 Direct Blue 2B 
2084 00 Direct Brown CT 
2086 00 Direct Brown M 
2087 00 Direct Brown MR 
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Code No. Product 

2089 92 Direct Brown 3RB 
2090 00 Direct Brown R G 
2091 00 Direct Brown T 
2095 00 Direct Green DCW 
2096 00 Direct Green D 
2117 00 Direct Red F 
2133 00 Direct Garnet 2RB 
2134 00 Direct Green B B 
2135 00 Direct Green B P 
2136 00 Direct Green B Y 
2137 00 Direct Green GB 
2160 00 Direct Violet Black 
2173 00 Paper Orange R 
2182 00 Direct Brown B P 
2191 00 Zambesi Black BHR 
2232 00 Direct Black E N 
6001 0C Pigment Bril l iant Orange R K B Cake 
6001 1C Pigment Brill iant Orange R K B Toner 
6002 0C Pigment Bril l iant Orange R K Y Cake 
6002 1C Pigment Brill iant Orange R K Y Toner 
6030 OC Pigment Blue GCD Cake 
6030 1C Pigment Blue G C D Toner 
6034 OC Pigment Blue G F Cake 
6034 1C Pigment Blue G F Toner 
6042 OC C P C Blue Base D E Grd 
6066 OC Pigment Fast Blue B C F N Cake 
6066 1C Pigment Fast Blue B C F N Toner 
6066 2C Pigment Fast Blue B C F N Paste A 
6066 3C Pigment Fas t Blue B C F N Lake 
6066 5C Pigment Fast Blue B C F N Lake 10 
6069 OC Pigment Fas t Green G F Cake 
6069 1C Pigment Fast Green G F Toner 
6069 2C Pigment Fast Green G F Paste 
6069 3C Pigment Fast Green G F Lake 
6069 5C Pigment Fast Green G F Dry 
6087 2C Microsol Blue G Paste 
6091 1C Pigment F a s t Green G F S Toner 

and, the following Special Pigment Mixtures/Variations and 
Experimental Products 

6066 52 Pigment Fast Blue BCFN Lake 10 MB 
6066 24 Pigment Fast Blue BCFN Paste A 

(Material packed in containers with bung 
and vent in head) 

6098 14 Graphtol Green 5875-0 
(In unpainted drums) 

°IB 009 0 4 6 6 



385 

Code No. Product 

6062 OC Pigment Yellow HH Cake 
6062 1C Pigment Yellow HH Toner 
6105 1C Pigment Yellow GU Toner (or Cake) 

Flavanthrone Crude 
6106 2C Pigment B r i l l i a n t Orange GR Paste 

RESIGNATION OF DR. BRUNNER 

The Secretary presented to the meeting the resignation of Dr . M . 

Brunner effect ive as of June 30, 1971 as a Di rec tor elected by the holder of 

the Class C Common Stock of this Corporat ion, the announcement of which 

he had made while attending the March meeting. 

The Secretary was ordered to inser t the resignation i n the minute 

book. 

ELECTION OF DR. U . OPPIKOFER 

The Chairman stated that pursuant to Section 5 of A r t i c l e IV of 

the By- laws Saul & Co. , nominee of the Sandoz Trus t , beneficial owner of 

the Class C Common Stock, had elected Dr . U . Oppikofer a d i rec tor to f i l l 

the vacancy created by the resignation of Dr . M . Brunner by f i l i n g wi th the 

Secretary of the Corporation i ts wr i t t en consent. 

The Secretary was ordered to inse r t the consent i n the minute 

book. 

GENERAL COMMENTS 

There was a b r i e f discussion of business conditions i n the dye 

consuming industr ies ; demand fo r Disperse dyes continues high but vat dye 

sales continue depressed. In respect of the la t ter class Dr . Wehner reported 
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that Management is reviewing their production with the view toward the 

reduction in the line being offered to improve its profi tabi l i ty. Since i t is 

believed that the basic technology of many of the vat processes is out-of-

date the review w i l l concern itself with approaches open to the Company to 

remain in the vat dye business. 

POLICY ON RESEARCH AND DEVELOPMENT 

Dr. Wehner i n response to a question by M r . Stevenson stated 

that'the policy being pursued by the Company with respect to research and 

development provides that 50% to 60% of the effort is devoted to process and 

quality improvement and the balance to new products and counterofferings. 

There w i l l be no major change in one-third of the latter, to which INTRA-

COLOR is now entitled, when ownership of that Company changes. 

SPECIAL JULY MEETING 

The Chairman called for a special meeting of the Board of 

Directors to be held on Wednesday, July 14, 1971 at 10:30 a .m. to consider 

among other matters the approval of the Supply Contracts in revised fo rm 

and review the status of negotiations with the Ocean County Sewerage 

Authority. 

SEPTEMBER MEETING 

The next regular meeting of the Board w i l l be held at Toms River 

New Jersey, on Wednesday, September 29, 1971, at 10:00 o'clock in the 

forenoon. 
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ADJOURNMENT 

There being no further business to come before the meeting, i t 

was, on motion duly made and seconded, adjourned. 

T. H. Saari, Secretary 
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TOMS R I V E R C H E M I C A L CORPORATION 

BOARD O F D I R E C T O R S M E E T I N G : No. 385 

Held on: June 30, 1971 

L I S T O F P A P E R S O F M E E T I N G 

NOTICE 

AGENDA 

MAY F I N A N C I A L DATA ; 

REPORT OF CHAIRMAN OF MANAGEMENT C O M M I T T E E FOR MAY 1971 

TRC APPROPRIATION REQUEST NO. 3175-1 

PRODUCTION ADVISORY C O M M I T T E E - - - N o t e 54 dated June 29, 1971 

L E T T E R - - d a t e d March 3, 1971, Dr . P. Wehner, re : Adjustment to TRC 
Line of Products 

LETTERS--da ted May 4, May 6, and May 26, 1971, Dr . P. Wehner, re : 
Adjustment to TRC Line of Dyes 

L E T T E R - - d a t e d June 7, 1971, Dr. P . Wehner to Directors, re: Adjustment 
to T R C Line of Dyes 
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TOMS RIVER C H E M I C A L CORPORATION 

NOTICE 

Notice is hereby given of a Regular Meeting [No. 385] of the 

Board of Di rec to r s of Toms River Chemical Corpora t ion to be held at 

Sandoz-Wander, I n c . , 59 Route 10, Hanover, New Jersey, on Wednesday, 

June 30. 1971 at 10:30 o 'c lock i n the morning to consider among other 

mat ters the deletion of the fo l lowing Dyes and Pigments f r o m the l ine 

of Products included i n Schedule A: 

Code No. Product 

1114 
1117 
1118 
2004 
2011 
2017 
2036 
2056 
2067 
2068 
2070 
2071 
2072 
2073 
2075 
2078 
2084 
2086 
2087 
2089 
2090 
2091 
2095 
2096 
2117 
2133 

00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
90 
90 
90 
00 
00 
00 
00 
00 
92 
00 
00 
00 
00 
00 
00 

Polar Orange R 
Polar Red G 
Polar Red R 
Benzo Orange R 
Chloramine Red B 
Chlor Brown B R L L 
Chrys amine K 
Congo Red 
Direc t Black E 
Direc t Black ECW 
Direc t Black 3G 
Direc t Black 3GR 
Direc t Black GX 
Direc t Black GXR 
Direc t Black W 
Direc t Blue 2B 
Direc t Brown CT 
Direc t Brown M 
Direc t Brown MR 
Direc t Brown 3RB 
Direc t Brown RG 
Direc t Brown T 
Direc t Green DCW 
Direc t Green D 
Di rec t Red F 
Direc t Garnet 2RB 
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Code No. Product 

2134 00 
2135 00 
2136 00 
2137 00 
2160 00 
2173 00 
2182 00 
2191 00 
2232 00 
6001 OC 
6001 1C 
6002 OC 
6002 1C 
6030 0C 
6030 1C 
6034 0C 
6034 1C 
6042 OC 
6066 OC 
606-6 1C 
6066 2C 
6066 3C 
6066 5C 
6069 OC 
6069 1C 
6069 2C 
6069 3C 
6069 5C 
6087 2C 
6091 1C 
6066 52 
6066 24 

6098 14 

6062 OC 
6062 1C 
6105 1C 

6106 2C 

Di rec t Green BB 
Di rec t Green BP 
Di rec t Green BY 
D i r e c t ' G r e e n GB 
Di rec t Vio le t Black 
Paper Orange R 
Di rec t Brown BP 
Zambesi Black BHR 
Direc t Black EN 
Pigment B r i l l i a n t Orange RKB Cake 
Pigment B r i l l i a n t Orange RKB Toner 
Pigment B r i l l i a n t Orange RKY Cake 
Pigment B r i l l i a n t Orange RKY Toner 
Pigment Blue GCD Cake 
Pigment Blue GCD Toner 
Pigment Blue GF Cake 
Pigment Blue GF Toner 
CPC Blue Base DE G r d 
Pigment Fast Blue B C F N Cake 
Pigment Fast Blue B C F N Toner 
Pigment Fast Blue B C F N Paste A 
Pigment Fast Blue B C F N Lake 
Pigment Fast Blue B C F N Lake 10 
Pigment Fast Green GF Cake 
Pigment Fast Green GF Toner 
Pigment Fast Green GF Paste 
Pigment Fast Green GF Lake" 
Pigment Fast Green GF Dry 
M i c r o s o l Blue G Paste 
Pigment Fast Green GFS Toner 
Pigment Fast Blue B C F N Lake 10 M B 
Pigment Fast Blue B C F N Paste A 
(Mater ia l packed i n containers wi th bung 
and vent i n head) 

Graphtol Green 5875-0 
(In unpainted drums) 
Pigment Yel low HH Cake 
Pigment Yel low H H Toner 
Pigment Yel low GU Toner (or Cake) 
Flavanthrone Crude 
Pigment B r i l l i a n t Orange GR Paste 

June 11, 1971 T * H * S a a p i 

Secretary 
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TOMS RIVER C H E M I C A L CORPORATION 

AGENDA 

385th Meeting of Board of Directors 

Date: June 30, 1971 

T i m e : 10:30 a . m . 

Place: Sandoz-Wander, Inc. 
59 Route 10 
Hanover, New Jersey 

1. Approval of Minutes of Meeting No. 384 held May 26, 1971 

2. Report of Treasure r 

3. Report of Chairman of Management Committee 

4. Consideration of Dividend 

5. Appropr ia t ion Request 

AR #3175-1 High Energy Scrubber - Bldg. 104 $227, 500 

( Informat ion on the above was fo rwarded by Dr . Wehner under le t ter 
dated May 3, 1971) 

6. Consideration of the Deletion of the fo l lowing Dyes and Pigments f r o m 
the l ine of Products included i n Schedule A: 

Code No. Product 

1114 00 
1117 00 
1118 00 
2004 00 
2011 00 
2017 00 
2036 00 
2056 00 
2067 00 
2068 00 

Polar Orange R 
Polar Red G 
Polar Red R 
Benzo Orange R 
Chloramine Red B 
Chlor Brown B R L L 
Chrys amine K 
Congo Red 
Di rec t Black E 
Di rec t Black ECW 
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Code No. 

2070 00 
2071 90 
2072 90 
2073 90 
2075 00 
2078 00 
2084 00 
2086 00 
2087 00 
2089 92 
2090 00 
2091 00 
2095 00 
2096 00 
2117 00 
2133 00 
2134 00 
2135 00 
2136 00 
2137 00 
2160 00 
2173 00 
2182 00 
2191 00 
2232 00 
6001 OC 
6001 1C 
6002 OC 
6002 1C 
6030 OC 
6030 1C 
6034 OC 
6034 1C 
6042 OC 
6066 OC 
6066 1C 
6066 2C 
6066 3C 
6066 5C 
6069 OC 
6069 1C 
6069 2C 

Product 

Direc t Black 3G 
Di rec t Black 3GR 
Di rec t Black GX 
Di rec t Black GXR 
Di rec t Black W 
Direc t Blue 2B 
Di rec t Brown CT 
Di rec t Brown M 
Direc t Brown MR 
Di rec t Brown 3RB 
Di rec t Brown RG 
Di rec t Brown T 
Di rec t Green DCW 
Direc t Green D 
Direc t Red F 
Di rec t Garnet 2RB 
Direc t Green BB 
Di rec t Green BP 
Direc t Green BY 
Direc t Green GB 
Direc t Vio le t Black 
Paper Orange R 
Direc t Brown BP 
Zambesi Black BHR 
Direc t Black EN 

Pigment B r i l l i a n t Orange RKB Cake 
Pigment B r i l l i a n t Orange RKB Toner 
Pigment B r i l l i a n t Orange RKY Cake 
Pigment B r i l l i a n t Orange RKY Toner 
Pigment Blue GCD Cake 
Pigment Blue GCD Toner 
Pigment Blue GF Cake 
Pigment Blue GF Toner 
CPC Blue Base DE G r d 
Pigment Fast Blue BCFN Cake 
Pigment Fast Blue BCFN Toner 
Pigment Fast Blue BCFN Paste A 
Pigment Fast Blue BCFN Lake 
Pigment Fast Blue BCFN Lake 10 
Pigment Fast Green GF Cake 
Pigment Fast Green GF Toner 
Pigment Fast Green GF Paste 
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Cod* No. Product 

6069 
6069 
6087 
6091 
6066 
6066 

3C 
5C 
2C 
1C 
52 
24 

Pigment Fast Green GF Lake 
Pigment Fast Green GF Dry 
Microsol Blue G Paste 
Pigment Fast Green GFS Toner 
Pigment Fast Blue BCFN Lake 10 MB 
Pigment Fast Blue BCFN Paste A 
(Material packed i n containers with bung 
and vent in head) 

Graphtol Green 5875-0 
(In unpainted drums) 
Pigment Yellow HH Cake 
Pigment Yellow HH Toner 
Pigment Yellow GU Toner (or Cake) 
Flavanthrone Crude 
Pigment Bri l l iant Orange GR Paste 

6098 14 

6062 
6062 
6105 

0C 
1C 
1C 

6106 2C 

(Information on the foregoing was forwarded by Dr. Wehner under letters 
dated March 3 and. May 4, 1971) 

7. Resignation of Dr. M. Brunner as a Director 

8. Election of Dr. U. Oppikofer as a Director by Consent of Holder of 
Class C Common Stock 

9. Other business 

10. Time and Place of Next Meeting - September 29, 1971 

11. Adjourn 
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TOMS RIVER CHEMICAL CORPORATION 

PRODUCTION ADVISORY COMMITTEE 

Note 65 

On the PAC decision a r r i v e d at by c i r c u l a t i o n 

November 23, 1972 

Dr. H.P. Koechlin 

Dr. R.P. Monnier 

Dr. R. S c h e i t l i n 

1. Credits 

1.1. Purchase of Buil d i n g 100 

I t i s proposed by the Management t o purchase the o f f i c e / l a b o r a t o r 

b u i l d i n g 100 v/hich, at present, i s owned by the Ciba-Geigy Faci

l i t i e s at Toms River, but which i s no longer required by the l a t t 

On the other hand, TRC i s i n urgent need of a d d i t i o n a l laboratory 

and o f f i c e space and, b u i l d i n g 100 which i s i d e a l l y located hear 

the entrance of the complex and also i n respect t o the other 

a d m i n i s t r a t i v e and service b u i l d i n g s would provide a welcome so

l u t i o n t o TRC's space problems. 
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The following a c t i v i t i e s are proposed to be transferred to 

building 100: 

i ) Analytical f a c i l i t i e s which at present are scattered through

out buildings 200 and 200 b, the R&D and c o l o r i s t i c labo

ratory buildings, respectively. The analytical services w i l l 

be called upon to carry out TRC's additional work i n connec

t i o n with p o l l u t i o n abatement programs and, therefore, w i l l 

need more working space. I t i s planned to consolidate a l l 

of the analytical f a c i l i t i e s i n building 100. 

i i ) Crowded o f f i c e conditions exist i n building 201 with respect 

to the purchasing-, t r a f f i c - , finance control-and personnel 

departments. Building 100 would be suitable to house the 

entire t r a f f i c department, thus freeing space i n building 201 

for expansion of the other departments mentioned. 

i i i ) Crowded conditions also prevail in building 200, where the 

technical l i b r a r y and the R&D are faced with impossible 

space problems. Relocating the analytical laboratories to 

building 100 w i l l a l l e v i a t e the l i b r a r y and R&D situation 

in building 200 for some years to come. 

The Committee appreciated the cost advantages the purchase of 

building 100 would of f e r as compared to the previously considered 

project for the construction of an annex to building 200 which 

would have cost 1,5 to 2,0 m i l l i o n Dollars. The Committee, there

fore, was unanimous i n i t s decision to recommend to the Board 

of Directors the purchase of CGFTR Building 100 at a price of 

$ 707'000 + lO'OOO 

which represents the depreciated replacement cost ($ 1'439'000) 

of said building. 

The Committee was aware of the fact that a l t e r a t i o n - and moving 

expenses i n t h i s connection would require an additional 

$ 150'000. 
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1.2. Pilot Plant Studies for treatment of aoueous wastes 

Following the indictment of TRC last summer by the U.S. 

attorney with respect to TRC's waste disposal practices, TRC 

has sought advice from the consultant firm AWARE, Prof. Ecken-

felder being the chief advisor. 

Prof. Eckenfelder has urgently suggested to TRC that his re

commendations be subjected to large scale pilot studies, and 

i t i s considered essential that these studies be started during 

the cold weather season so that the efficacy of the activated 

sludge treatment can be assessed under adverse conditions. 

I t was the Committee's consensus of opinion that TRC i s left 

no alternative than to carry out the suggested pilot studies 

and, therefore, agreed to recommend to the Board of Directors 

that the sum of 

be appropriated for large scale pilot studies on TRC's aquous 

wastes. 

$ 150'000 
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TOMS R I V E R C H E M I C A L CORPORATION 

Minutes of the 400th Meeting of the Board of Directors Held 
Wednesday, November 29, 1972 

A regular meeting of the Board of Directors of Toms River 

Chemical Corporation was held at Sandoz-Wander, Inc. , 59 Route 10, 

Hanover, New Jersey, on Wednesday, November 29, 1972, at 10:30 

o'clock in the forenoon. 

Directors present: 

Dr. H. P . Koechlin 
Dr. J . W. Luthy 
Mr. R. T. Parker 
Dr. J . Schneller 
Dr. P . Wehner 

constituting a quorum. 

Absent were: 

Dr . G . R. Ferguson 
Dr. B . F i scher 
Mr. A. M. MacKinnon 
Dr. R. P . Monnier 
Dr. U. Oppikofer 
Dr. R. Scheitlin 
Mr. E . A. Schlaginhaufen 
Dr. R. K. Sponagel 
Dr. O. Sturzenegger 
Mr. E . Zangger 

Also present by invitation of the Board was: 

Mr. J . C . Petr i , Treasurer 

Mr. Parker , Chairman of the Board, presided and Mr. T. H. 

Saari , Secretary of the Corporation, sxted as Secretary of the meet-
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ing and took the minutes thereof. 

The Secretary presented a copy of the notice of the meeting 

forwarded to each Director on November 8. 1972. which was ordered 

filed in the minute book. 

Welcome to Dr. Koechlin 

The Chairman welcomed Dr. H. P. Koechlin, CIBA-GEIGY 

Limited, Basle, upon the occasion of his visit to the United States. 

Approval of Minutes of September 
and October Meetings 

Upon motion duly made and seconded, the minutes of the 

September 27. and October 26. 1972 meetings of the B « r d of Direc-

tors were unanimously approved. 

Report of Treasurer 

The Treasurer presented a report on operations of the Cor

poration for October which was discussed and ordered filed with the 

papers of the meeting. During the discussion the following additional 

points were noted: 

a ) Including the effect of the October 1 price adjust

ments, the realized average price increase over 

the February 29. 1972 level was 4.4% for October 

as compared with 3.0% for September. 3.9% for 
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August and 1. 8% for the period March-October 

inclusive. 

b) The favorable overhead variance for October 

reflects the effect of the increased production 

rate in both areas. Overhead absorbed per day, 

based on regular work days, was $95, 500 for 

October vs. $88,000 for September and an aver

age of $82,400 for the f i r s t nine months. 

c) The annual refund estimate of $2,200,000, used 

for the refund provision in the September report, 

was again used as the basis for the October 

refund provision. 

The estimate assumes a very favorable fourth 

quarter in that 34% of the annual prof i t before 

refunds is projected to be earned in the quarter 

as compared with 18% used for budget purposes. 

Sales for the fourth quarter are estimated at 

$13,382,000 or 26.5% of the current annual esti

mate of $50,466,000. 

d) The projected increase of $200,000 in inventories 

as of December 29 and March 30 over the amounts 

shown in the September report is partial ly attribut-
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able to a build-up of vat dye intermediates, 

e) Present indications based on 1973 F i r s t Quar

ter A Orders are that projected sales of 

$12,865,000 for the quarter w i l l be exceeded. 

Report of Chairman of Executive Committee 

Dr. Wehner, Chairman of the Executive Committee, submitted 

on its behalf a report on operations of the Corporation. The follow

ing additional comments were noted: 

a) The autoclaves and cast i ron reactors in Build

ing 104 are not ful ly utilized because of product 

mix and for ecological reasons. 

b) Several factors contribute to the difficulties in 

obtaining qualified operators; the make-up of the 

local labor market which in recent years has 

seen an influx of older people, the high rate of 

housing construction and its attractions for labor, 

and the fact that by terms of the Union contract 

experienced operators must start at TRC at the 

rates for inexperienced men. 

c) There is some reserve capacity in the Standardi

zation Area i f a seventh day is worked utilizing 

a staggered shift and i t is planned to move to a 
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staggered shift basis of operations in Building 

51 in the near future. 

d) The situation with respect to the availability of 

A - l orders for vat dyes is expected to improve 

after the first quarter of 1973 with the build-up 

of inventories of intermediates. 

e) The supply problem with respect to Disperse 

Yellow 3G is now in part due to manufacturing 

difficulty in achieving the proper shade. 

f) The levels of mercury currently in the final 

effluent are being achieved with full production 

of the intermediates which utilize this catalyst. 

g) Notice of Arraignment has been received from 

the United States Attorney requiring the appear

ance of representatives of the Company on 

December 4, 1972. A preliminary informal 

meeting with the United States Attorney has been 

arranged for December 1, 1972. 

h) Full utilization is being made of CIBA-GEIGY 

Limited's expertise in studying safety measures, 

test results and other significant safety informa

tion. 
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Appropriation' Requests 

The Chairman stated that it would be in order to consider 

the requests for the two appropriations included in the agenda for 

this meeting and of which Directors had been informed by Dr. Weh-

ner's letters dated October 5, and November 22, 1972 as well as 

the proposal to purchase Building 100 from CIBA-GEIGY Corpora

tion. 

Dr. Wehner presented to the meeting a memorandum on 

"TRC Acquisition and Use of Building 100" and noted that the mat

ter under consideration at this time involved only the acquisition of 

the Building and the land which it occupies and that a request will 

be presented at a later date for funds to modify the building for 

TRC's use. He recommended the purchase noting that the acquisi

tion of this former CGFTR facility would solve TRC's long range 

requirements of this nature. He added that a booklet describing 

the project and summarizing the economic evaluation of it will be 

forwarded to members of the Board of Directors in due course. 

Dr. Wehner reported that recommendations for approval of 

the three appropriations had been received from the Production 

Advisory Committee. 

After discussion and upon motion duly made and seconded, 

the following resolutions were unanimously adopted: 
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•RESOLVED that there be, and hereby is, 
appropriated the sum of $79,700 for the purchase 
and installation of the Maracarb Storage and Dis
tribution System - Building 103, as set forth in 
Appropriation Request No. 3358-1. 

RESOLVED that there be, and hereby is, 
appropriated the additional sum of $150, 000 for 
a large scale four to six months pilot plant study 
of the selected activated sludge system as set 
forth in Appropriation Request No. 3395-3, Waste 
Water Treatment Pilot Plant Study (Common Fac i l 
ities). 

RESOLVED that there be, and hereby is, 
appropriated the sum of $702,212 for the purchase 
of Building 100 and the land which it occupies from 
CIBA-GEIGY Corporation as set forth in the memor
andum "TRC Acquisition and Use of Building 100, 
Capital Expenditure Project 71-811, Appropriation 
Request No. 3547". 

Copies of the foregoing Appropriation Requests were ordered 

filed with the papers of the meeting. 

Consideration of the Addition of Three Dyes 
to the Line of Products for Manufacture and 
Addition to Schedule A of the Supply Contracts 

The Chairman stated that it was in order to consider the 

proposed additions to the line of products which were listed in the 

notice and agenda for the meeting and of which the directors had 

been informed by Dr. Wehner's letter dated September 26, 1972. 

Dr. Wehner reported that the Production Advisory Commit

tee recommends the addition of the three products. 

Upon motion duly made and seconded, the following products 
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were approved for manufacture and addition to the l i s t of products 

on Schedule A of the Supply Contracts: 

Code No. Product 

4095 40 
4102 20 
4103 20 

Disperse Blue BG Granules 
Disperse Blue ERE Paste 
Disperse Black ERT Paste 

Procedure for Additions to the 
Product Line of TRC 

Dr. Wehner presented to the meeting a memorandum on 

"Procedure for Additions to the Product Line of TRC". 

Consideration of the memorandum was deferred to the meet

ing of the Board of Directors scheduled to be held December 27, 

1972. 

Consideration of Annual Bonuses 

The Chairman stated that i t was in order to consider the 

payment of annual bonuses. The Treasurer reported on the amount 

spent in 1971 as follows: 

Monthly Payroll 
Weekly & Hourly 

Payrol l 

Number of 
Employees 

247 
1042 

Appro-
priation 

$142,000 
364,000 

Actual 
Expenditure 

$141,372 
359, 977 

1289 $506, 000 $501, 349 

Over 
(Under) 
Expended 

($ 628) 
( 4,023) 

($4,651) 

After consideration and upon motion duly made and seconded, 
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the following resolution was unanimously adopted: 

RESOLVED that the unexpended $4,651 of 
the $506, 000 appropriated for payment of bonuses 
in 1971 be, and i t hereby i s , cancelled. 

The Chairman proposed that, in view of uncertainty as to 

time and eventual basis for concluding the union contract negotia

tions now in progress, only the customary 1972 bonuses to monthly 

and non-union weekly paid personnel be considered at this time and 

that the Chairman and the President in their discretion determine 

the policy to be pursued and the amount to be paid to union employ

ees. 

The Treasurer reported that the amount required to pay 

bonuses to monthly and non-union weekly paid personnel on the same 

basis as the 1971 bonuses would be as follows: 

Number of 
Employees Appropriation 

Monthly Payroll 246 $149,600 
Non-Union Weekly 122 41, 000 

Payroll 
368 $190, 600 

I t was .noted that the average 1972 bonus for monthly-paid 

employees is estimated at $608 as compared with $572 paid in 1971 

an increase of 6. 3%, the increase being due largely to increased 

salaries effective January 1, 1972. The average bonus for non-union 

weekly personnel is estimated at $336 as compared with $311 paid in 

CIB 009 0487 



400 - 10 

1971, the increase of 8% being attributable primarily to higher sal

ary and wage rates. 

After discussion and upon motion duly made and seconded, 

the following resolutions were unanimously adopted: 

RESOLVED that the sum of $149,600 is 
hereby appropriated for distribution as a bonus 
for the current year to 246 employees on the 
monthly payroll, to be distributed in accordance 
with Schedule A attached to these minutes, the 
maximum bonus being two weeks' salary. 

RESOLVED that the sum of $41,000 is 
hereby appropriated for distribution as a bonus 
to 122 non-union employees on the weekly pay
roll, to be distributed in accordance with Sched
ule B attached to these minutes, the maximum 
bonus being two weeks' salary or wages. 

RESOLVED that the payment of the above 
bonuses be made to employees who are employed 
as of December 15, 1972,. and to those on the 
monthly payroll who retired during the year. 

RESOLVED that the employment by an 
affiliated company shall be included in determin
ing the date of employment. 

RESOLVED that the Chairman of the Board 
and the President be, and they hereby are, au
thorized in their discretion to determine the amount, 
basis for payment, and date of payment of annual 
bonuses for the year 1972 to union employees of 
the Corporation and to cause such bonuses to be paid. 

Consideration of Salary Adjustments 

Dr. Wehner reported that the annual review of salaries of 

supervisory personnel has been completed and increases are pro-
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posed that are in keeping with the guidelines set by the, Pay Board, 

for fourteen employees in salary levels above $25,000 which require 

approval of this Board. The proposed increases for these employees 

total $22,550, an average increase of approximagely 5.4%. As a 

group, the salaries of 132 supervisory employees, including those 

whose salaries are less than $25. 000, but excluding the President, 

would be increased by 5. 5% as follows: 

Number in „ . . 
Group T

% ° f A v e r a g * 
Increase 

3 Executive Committee 5. 52 
(excluding President) 

1 1 Administrative Services 5.. 49 
6 Environmental Technology 5.85 

1 1 Financial Control 5,' g i 
4 Inventory & Production 5] 35 

Control 
2 4 Production Department 5.35 

6 Purchasing Department 5.67 
9 Coloristic Laboratory 5.51 

3 2 Engineering Department 5. 50 
3 Planning & Special Studies 6. 55 

12 R&D/Analytical 5*29 
132 

5.50 

Af te r discussion and upon motion duly made and seconded, 

the following resolution was unanimously adopted: 

RESOLVED that effective January 1, 1973, 
the salaries of the following employees shall be 
f ixed at the amounts appearing under their respec
tive names in the Compensation Record maintained 
by the Company and as set for th in the schedules 
dated November 16, 1972 and November 27, 1972 
for the Professional and Administrative Staff (Levels 
$25,000 and Above), and for the Executive Commit-
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tee, Excluding President, respectively, presented 
to this meeting and filed with the papers of this 
meeting: 

TRC Executive Committee. Excluding the President 

Name 

Curry , R. p . 
E r t e l , J. W. 

P e t r i , J . C. 

Position 

Technical Director 
Vice President and 
Manager of Production 
Treasurer 

TRC Professional and Administrative Staff 

Meier , J. A. 

Kendrick, J. R. 

Bruderer, R. E. 

Koeppel, F . A. 
Fitzpatrick, J. W. , Jr . 

Zahuta, J. 
O'Neal, G. M . 

Higgins, T. P. 
Ehr l ich , R. O. 

Winkler, J. 

Lienesch, E. F. 

Manager, Administra
tive Services 
Manager, Inventory & 
Production Control 
Manager, Process En
gineering & Design 
Director of Engineering 
Admin. Mgr. Bldg. 200 
& Group Leader Vat 
R&D Lab 
Chief Analytical Chemist 
Manager, Research & 
Development 
Manager, Coloristic Lab 
Assistant Manager of Pro
duction 
Assistant Manager of Pro
duction 
Assistant Manager of Pro
duction 

Consideration of Salary of President 

The Chairman reported on the rate of compensation proposed 

for Dr . Wehner for the year 1973 which rate was thereupon approved 

by the Board to be entered in the Compensation Record maintained 
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by the Company. 

Authorization to Close Out Completed 
Appropriations 

The Treasurer reported that five projects for which the Board 

of Directors had appropriated funds have been completed which would 

require the approval of overruns for two projects and the cancellation 

of the unexpended balances for three projects. 

After discussion and upon motion duly made and seconded, 

the following resolution was unanimously adopted: 

RESOLVED that the closing of the following 
appropriations by approval of the overruns and the 
cancellation of the unexpended balances, as indicated, 
be, and hereby i s , ratified, approved and confirmed: 

Appropriation " (Unexpended) 
No. Overrun 

3085 Engineering Building Expan- $ 7,818 
sion - Building 203 

3135 Plant Water Supply Well - $ 7,864 
Building 504 

3191 Installation of 4m 3 Glass ($11,983) 
Lined Jacketed Vessel -
Building 306 

3229 Installation of Two Venuleths - ($17, 008) 
Building 306 

3297 New Chemical Dump - Building ($11, 269) 
735 

Details of the explanations of the foregoing were ordered 

filed with the papers of the meeting. 
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Report on Additions to Com-
mon Facilities 

The Treasurer submitted for the information of the Board a 

report on "Additions to Common Facilities" for the quarter ended 

September 29, 1972. There were nine projects under $50,000, aggre

gating $46,781 and two projects over $50,000, aggregating $655, 383 

including one partial previous closing of $519,875, leaving a balance 

reported at this time of $135, 508. 

Status of Labor Negotiations 

Dr. Wehner reported on the labor negotiations under way 

with the Oil Chemical and Atomic Workers International Union. He 

noted that with wage increases controlled by Wage/Price Regulations 

the Union will probably seek greater benefits including bonuses and 

an improved health care package and also place greater stress on 

safe working conditions. 

Amendment to Operating Agreement with 
CIBA-GEIGY Corporation 

The Secretary presented to the meeting an amendment dated 

October 2, 1972 to the Operating Agreement dated October 18, 1962 

between CIBA-GEIGY Corporation and TRC which conforms the origi

nal agreement to the change by TRC from a calendar year basis to 

a fiscal year basis. The Chairman recommended approval of the 
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amendment. 

After discussion and upon motion duly- made and seconded, 

the following resolution was unanimously adopted: 

RESOLVED that the Agreement dated October 
2, 1972 to the Operating Agreement dated October 18, 
1962 between CD3A-GEIGY Corporation and Toms River 
Chemical Corporation be, and i t hereby i s , ra t i f ied, 
approved and confirmed. 

Time and Place of Next Meeting 

The next regular meeting of the Board w i l l be held at 444 

Saw M i l l River Road, Ardsley, New York, on Wednesday, Decem

ber 27, 1972, at 10:30 o'clock in the forenoon. 

Adjournment 

There being no further business to come before the meeting, 

i t was, on motion duly made and seconded, adjourned. 

Secretary 
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TOMS RIVER CHEMICAL CORPORATION 

Board of Directors Meeting No. 400 

November 29, 1972 SCHEDULE A 

Christmas Bonus for Monthly Salaried Employees 

I f a year-end bonus is approved by the Board of Directors in 
any given year, i t w i l l be paid on the following basis: 

a. Maximum bonus i f the employee is on the Corporation's 
payroll on or before the f i r s t working day of the calen
dar year in which such bonus is granted. 

b. I f employed after the f i r s t working day of the calendar 
year in which the bonus is granted, the following w i l l 
apply: 

I f employed in % of Maximum Bonus 

January 95 
February 90 
March 80 
A p r i l 70 
May 60 
June 50 
July 40 
August 30 
September 20 
October 10 
November 7 

*December 4 

Must be before date bonus is paid. 

c. Employees who have retired during the year w i l l be 
paid l/12th of the maximum bonus approved by the 
Board of Directors for each f u l l month worked. Pay
ment w i l l be made at the same time that checks are 
distributed to active employees. I f the retired em
ployee is no longer l iving, the bonus w i l l be paid to 
his beneficiary as stated in his Group Li fe Insurance. 

This w i l l not apply to employees who lef t the Company 
for reasons other than retirement. 
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TOMS R I V E R C H E M I C A L CORPORATION 

N O T I C E 

Notice is hereby given of a Regular Meeting (No. 400) of the 

Board of Directors of Toms River Chemical Corporation to be held 

at Sandoz-Wander, I n c . , 59 Route 10, Hanover, New Jersey, on Wed

nesday, November 29, 1972 at 10:30 o'clock in the morning to consider 

among other matters the addition of the following dyes to the line of 

products for manufacture: 

Code No. Product 

4095 40 
4102 20 
4103 20 

Disperse Blue BG Granules 
Disperse Blue E R E Paste 
Disperse Black E R T Paste 

T. H. Saari 
Secretary 

November 8, 1972 
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TOMS RIVER C H E M I C A L CORPORATION 

A G E N D A 

400th Meeting of the Board of Direc tors 

Date: Wednesday, November 29, 1972 

Time: 10:30 a. m . 

Place: Sandoz-Wander, Inc. 
59 Route 10 
Hanover, New Jersey 

1. Approval of Minutes of Meetings No. 398 and 399 held Septem
ber 27, and October 26, 1972, respect ively 

2. Report of Treasurer 

3. Report of Chairman of Executive Committee 

4. Appropr ia t ion Request 

3358-1 Maracarb Storage and Dis t r ibu t ion - $79,700 
System - Building 103 

[ Informat ion forwarded by Dr, P. Wehner under le t ter dated 
October 5, 1972] 

5. Consideration of the Addi t ion of the Fol lowing Dyes to the Line 
of Products Included i n Schedule A of the Supply Contracts: 

Code No. Product 

4095 40 Disperse Blue BG Granules 
4102 20 Disperse Blue ERE Paste 
4103 20 Disperse Black ERT Paste 

[ Informat ion fo rwarded by Dr . P. Wehner under le t ter dated 
September 26, 1972] 
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6. Rules and Procedures for Adding New Products 

7. Consideration of Annual Bonuses 

8. Consideration of Salary Adjustments 

9. Authorization to Close Out Completed Appropriations 

10. Report on Additions to Common Facilities, Quarter Ended 
September 30, 1972 

11. Consideration of Purchase of Building 100 from CIBA-GEIGY 
Corporation 

12. Other Business 

13. Time and Place of Next Meeting [December 27, 1972] 

14. Adjourn 

i 

November 8, 1972 
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TOMS R I V E R C H E M I C A L CORPORATION 

Notice of Addi t ional Agenda I t e m 

In addition to the mat ters l i s ted on the Agenda fo r the Board 

of Di rec to r s meeting scheduled to be held on November 29, 1972, i t 

is proposed to consider the fo l lowing : 

Appropr ia t ion Request * 

3395-3 Waste Water Treatment P i l o t $150, 000 
Plant Study (Common Fac i l i t i e s ) 

Operations by AWARE 88, 000 
Equipment and Ins ta l la t ion 45, 000 
Contingency 17,000 

This mat ter was previous ly discussed at the October 26, 
1972 meeting (page s ix) . 

T. H . Saari 
Secretary 

November 22, 1972 
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TOMS RIVER CHEMICAL CORPORATION 

BOARD OF DIRECTORS MEETING No._ 400 

Held On November 29, 1972 

LIST OF PAPERS OF MEETING 

NOTICE ^ 

AGENDA 

NOTICE OF A D D I T I O N A L AGENDA I T E M 

OCTOBER F I N A N C I A L D A T A 

REPORT OF CHAIRMAN OF EXECUTIVE C O M M I T T E E FOR OCTOBER 
1972 * 

INDICTMENT NOTICE, UNITED STATES DISTRICT COURT. DISTRICT CF 
NEW JERSEY ~" ~ ~ ~ ~ "— 

F I N A L PROJECT- - -Maraca rb Storage and Dis t r ibu t ion System - Building 
103 [Appropr ia t ion Request No. 3358-1] ~ 

TRC APPROPRIATION REQUEST No. 3358-1 

L E T T E R - - - d a t e d November 22, 1972, Dr . P. Wehner to Di rec to r s , re TRC 
Appropr ia t ion Request No. 3395-3, Wastewater Treatment P i lo t Plant Study 
(Common Fac i l i t i e s ) 

TRC APPROPRIATION REQUEST No. 3395-3 

TRC APPROPRIATION REQUEST No. 3457 

PRODUCTION ADVISORY COMMITTEE Note 65, dated November 23, 1972. 
re Purchase of Building 100 ~ " '' ' ' 

TRC ACQUISITION AND USE OF BUILDING 100, Capital Expenditure P ro -
jec t 71-811, Appropr ia t ion Request No. 3457 

LETTERS- - -da t ed September 26, 1972, Dr . P. Wehner to Di rec to r s , re 
Approva l of the Addi t ion of Three Dyes to the TRC Line of Products 
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PRODUCTION ADVISORY C O M M I T T E E — N o t e 64. dated October 31 , 1972. 
r e Addit ions to the Line of Products 

M E M O R A N D U M Twith attachment] dated November 10, 1972, M r . J . C. 
P e t r i to M r . T. H . Saari , re 1972 Bonuses 

SALARY ADJUSTMENTS---January 1, 1973. TRC Profess ional and A d m i n i -
s t ra t ive Staff (Excluding President) 

SALARY ADJUSTMENTS---January 1. 1973, TRC Profess ional and A d m i n i -
s t ra t ive Staff, Individuals Earning $25,000/yr or M o r e , Excluding Executive 
Committee 

SALARY ADJUSTMENTS---January 1, 1973, TRC Executive Committee, 
Excluding the President 

REQUESTS FOR APPROVAL OF OVERRUNS ON Appropriation Requests No. 
3085, 3135 and 3191 ~ \ 

REQUESTS FOR C A N C E L L A T I O N OF UNDERRUNS ON Appropr ia t ion Re-
quests No. 3229 and 3297 

ADDITIONS TO COMMON F A C I L I T I E S . Quarter Ended September 29, 1972 

DRAFT A M E N D M E N T AGREEMENT-- -da ted September 24, 1972 to the 
Operating Agreement between CIBA-GEIGY Corporat ion and TRC dated Octo
ber 18, 1962 
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Consent Judgment 

United States of America 
w. 

CIBA Corporation, 
Geigy Chemical Corporation, 

CIBA Limited, 
J . R. Geigy S. A., and 

Geigy International A. G. 

Entered 
September 8,1970 
United States District Court 
for the Southern District of New York 
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UNITED STATES DISTRICT COURT 
FOR THE SOUTHERN DISTRICT OF NEW YORK 

UNITED STATES OF AMERICA, 

Plaintiff, 

CIBA CORPORATION, GEIGY CHEMICAL 
CORPORATION, CIBA LIMITED, 
J. R. GEIGY S.A., and 
GEIGY INTERNATIONAL A. G. 

Defendants. 

CIVIL ACTION 

No. 70 Civ. 3078 

I 1 
U.S. DISTRICT COURT 

FILED 
SEP 81970 
S.D. OF N.Y. 

-i I 1 

FINAL JUDGMENT 
Plaintiff, United States of America, having filed 

its complaint herein on July 17, 1970, and 
defendants having appeared and plaintiff and 
defendants by their respective attorneys having 
consented to the entry of this Final Judgment: 

NOW, THEREFORE, before the taking of any 
testimony and without trial or adjudication of any 
issue of fact or law herein and without this Final 
Judgment constituting any evidence or admission by 
any party hereto with respect to any such issue, and 
upon consent of all parties hereto, it is hereby, 

ORDERED, ADJUDGED AND DECREED as 
follows: 

I 
This Court has jurisdiction of the subject 

matter of this action. This Court has jurisdiction over 
defendants CIBA Corporation and Geigy Chemical 
Corporation. Defendants CIBA Limited, Geigy 
International A. G. and J. R. Geigy S.A., while 
denying that this Court would have jurisdiction over 
them in the absence of their voluntary submission to 
its jurisdiction, appear generally and, solely for all 
purposes of this case, voluntarily submit to the 
jurisdiction of this Court and consent to the entry of 
this Final Judgment. The complaint states claims 
under which relief may be granted against defendants 
under Section 7 of the Act of Congress of October 
15, 1914, as amended, entitled "An act to 
supplement existing laws against unlawful restraints 
and monopolies and for other purposes", commonly 
known as the Clayton Act. 

I I 
As used in this Final Judgment: 
(A) "CIBA" shall mean the defendant CIBA 
Corporation, a Delaware corporation; 
(B) "Geigy" shall mean the defendant Geigy 

Chemical Corporation, a New York 
corporation; 
(C) "CIBA-Geigy" shall mean the corporation 
or corporations formed by a merger of CIBA 
and Geigy, or CIBA and Geigy, respectively, in 
the event they do not merge or have not 
merged; 
(D) "Merger" shall mean the merger referred to 
in (C) above or any merger of CIBA Limited 
and J. R. Geigy S.A.; 
(E) "CIBA-Geigy (Basle)" shall mean CIBA 
Ltd., a corporation of Switzerland, J. R. Geigy 
S.A., a corporation of Switzerland, and any 
corporation or corporations formed as a result 
of a merger of said CIBA Ltd. and said J. R. 
Geigy S.A., and each of them; 
(F) "Defendants" shall mean CIBA, Geigy, 
CIBA-Geigy, CIBA Limited, J. R. Geigy S.A., 
CIBA-Geigy (Basle) and Geigy International 
A.G. as may be applicable and shall mean "New 
Company" as hereinafter defined until sold 
pursuant to Section VI of this Final Judgment; 
(G) "Domestic patents" shall mean United 
States Letters Patent (and all reissues, divisions 
and extensions thereof) and all applications for 
domestic patents, and patents issued thereon, 
owned or controlled by any defendant or TRC 
on March 19, 1970; 
(H) "TRC" shall mean Toms River Chemical 
Corporation, a Delaware corporation; 
( I ) "New Company" shall mean the 
corporation formed by defendants as ordered in 
Section IV hereof and its successors, including 
any purchaser of its stock, business or assets 
pursuant to Section VI hereof; 
(J) "Sale of New Company" shall mean the 
sale of all of the stock, or the business and 
related assets, of New Company as hereinafter 
required by Section VI hereof; 
(K) "Eligible Purchaser" shall mean any one or 
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more persons approved by plaintiff or this 
Court if plaintiff fails so to approve after notice 
to plaintiff and opportunity to be heard; 
( L ) "Person" shall mean an individual, 
partnership, association, firm, corporation or 
any other legal entity. 

I l l 
The provisions of this Final Judgment 

applicable to any defendant shall apply to such 
defendant, its officers, directors, agents, employees, 
subsidiaries, successors and assigns, and to those other 
persons in active concert or participation with any 
defendant who receive actual notice of this Final 
Judgment by personal service or otherwise. Any 
person not a defendant herein who acquires by 
purchase, grant, exchange or otherwise any assets 
pursuant to this Final Judgment shall not by such 
acquisition be considered to be a successor bound by 
this Final Judgment. 

IV 
Defendants are ordered and directed not later 

than sixty (60) days following the date of the Merger 
as follows: 

(A) Defendant CIBA-Geigy shall establish a 
new corporation (hereinafter referred to as New 
Company) and shall transfer, sell and assign to 
New Company the dyestuffs and detergent 
optical brightening agents businesses of CIBA as 
listed in Appendix A hereto in order to 
constitute New Company as a fully operative, 
viable, going business; 
(B) Defendant CIBA-Geigy shall transfer to 
New Company, when formed, personnel 
theretofore engaged in the dyestuffs and optical 
brightening agents for the detergent and textile 
trades businesses of CIBA in the United States, 
such personnel to include salesmen, technicians, 
administrative and other personnel to the 
extent necessary for New Company to be a 
fully operative, viable, going business, and shall 
grant to any such transferred personnel rights 
and benefits substantially similar to or better 
than those to which they would have been 
entitled had they remained CIBA employees. 
For three (3) years following the formation of 
New Company, defendants are enjoined and 
restrained from employing or offering to 
employ any of such transferred personnel 
except with the prior consent of plaintiff or 
this Court if plaintiff fails so to consent ; 

(C) Defendant CIBA-Geigy shall furnish to 
New Company, when formed, and continuing 
until the date of Sale of New Company, such 

supplementary accounting, data processing and 
other services (including computer time) as 
New Company may request, without retaining 
any information resulting from furnishing such 
services after Sale of New Company; 
(D) Defendant CIBA-Geigy shall cause TRC 
to enter into a contract with New Company, 
when formed, to supply to it for a period, 
unless sooner terminated pursuant to Section 
IV(F) hereof, continuing (i) until ten (10) years 
from Sale of New Company unpatented 
dyestuffs which have been or will be 
manufactured by TRC for its customers during 
the period commencing on March 19, 1970, 
and ending ten (10) years from Sale of New 
Company, and (ii) until five (5) years from Sale 
of New Company, defendants' patented 
dyestuffs which have been or will be 
manufactured by TRC during the period 
commencing on March 19, 1970, and ending 
five (5) years from Sale of New Company, all at 
prices and upon terms and conditions no less 
favorable to New Company than those of the 
contracts between TRC and its other customers 
on March 19, 1970, including the right to have 
patented products of New Company 
manufactured by TRC for New Company until 
ten (10) years after Sale of New Company; 
(E) Defendants shall sell to New Company, 
when formed, or otherwise make available, 
under appropriate supply contracts as provided 
in Section V of this Final Judgment, for a 
period of five (5) years after Sale of New 
Company, any and all patented and unpatented 
dyestuffs not supplied to New Company by 
TRC pursuant to subsection (D) above and any 
and all types of textile auxiliary products sold 
in the United States by any defendant during 
said period at prices and upon terms and 
conditions as provided in Section V hereof. As 
used herein and in Appendix A hereto, the term 
"textile auxiliary products" means leveling 
agents, dispersing agents, wetting agents, 
coacivating agents, softeners, scouring agents, 
printing assistants and fixing agents used or 
useful in the process of dyeing textiles; 
(F) Upon notice from New Company within 
five (5) years from date of Sale of New 
Company that it has a bona fide interest in 
producing in the United States the types of 
dyestuffs manufactured by TRC, defendant 
CIBA-Geigy shall make available to New 
Company (i) such information technical or 
otherwise as may be required in order for New 
Company to decide whether so to produce such 
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dyestuffs; and if within one (1) year thereafter 
New Company decides to so produce, then 
defendant CIBA-Geigy shall make available to 
New Company (ii) such technical information, 
design and engineering data which CIBA-Geigy 
or TRC has and which either at that time may 
lawfully disclose, as may be needed by New 
Company for the production of such dyestuffs 
or the construction of such a dyestuffs plant, 
and (iii) such manufacturing know-how and 
technical information which CIBA-Geigy or 
TRC has and which either at that time may 
lawfully disclose, as may be needed by New 
Company for the production of the unpatented 
dyestuffs then being produced by TRC: 

Any and all information furnished hereunder 
shall be furnished and used only for such 
production of dyestuffs by or for New 
Company. In the event New Company decides 
not to produce dyestuffs after receipt of the 
information furnished pursuant to (i) above 
and/or in the event New Company does not 
produce dyestuffs after receipt of information 
furnished pursuant to (ii) and (iii) above, New 
Company shall keep all such information 
confidential and shall return all such 
information to CIBA-Geigy. In the event New 
Company constructs and operates such a 
dyestuffs plant, or so produces dyestuffs, 
TRC's supply obligations under Section IV(D) 
hereof shall terminate one (1) year from the 
start-up of such plant or production. 

New Company shall reimburse CIBA-Geigy 
for its costs and expenses in furnishing the 
above technical informat ion , designs, 
engineering data and manufacturing know-how. 
(G) Defendant CIBA-Geigy shall 

(1) sell to, or procure for, New Company 
when formed and continuing for a period 
of three (3) years from the date of Sale of 
New Company under appropriate supply 
contracts at prices and upon terms and 
conditions as provided in Section V 
hereof all of the detergent optical 
brightening agents being sold in the 
United States by defendant CIBA on 
March 19, 1970, or the chemical 
compounds necessary for formulating any 
of such products; and 
(2) sell to, or procure for, New Company 
when formed and continuing for a period 
of ten (10) years from the date of Sale of 
New Company under appropriate supply 
contracts at prices and upon terms and 
conditions as provided in Section V 

hereof all of the textile optical 
brightening agents being sold in the 
United States by defendant CIBA on 
March 19, 1970. 

(H) Defendants shall grant to or obtain for 
New Company, when formed, an unrestricted, 
nonexclusive license to make, have made, use 
and sell dyestuffs under any, some or all, as 
New Company may request, domestic patents 
relating to any dyestuffs manufactured in the 
United States on March 19, 1970, by or for 
CIBA or Geigy together with manufacturing 
and technical information relating thereto, 
provided, however, 

(1) licensor shall not include any 
restriction whatsoever in any patent 
license granted to New Company 
pursuant to this subsection (H) except: 

(a) a reasonable royalty may be 
charged and collected, which 
royalty shall be finally determined 
at the time of Sale of New 
Company pursuant to Section VI ; 
(b) reasonable provision may be 
made for periodic royalty reports 
by New Company and inspection of 
the relevant books and records of 
New Company by an independent 
auditor or other person acceptable 
to the licensor and New Company 
(or, in the absence of agreement, a 
person appointed by the Court), 
who shall report to the licensor 
defendant only the amount of the 
royalty due and payable; 
(c) reasonable provision may be 
made for cancellation of the license 
upon failure of New Company to 
make the reports, pay the royalties, 
or permit the inspection of its 
books and records as hereinabove 
provided; 
(d) the license shall provide that 
New Company may cancel the 
license as to any, some or all 
specified patents at any time after 
one (1) year from the date of Sale 
of New Company pursuant to 
Section VI of this Final Judgment 
by giving thirty (30) days' notice in 

• writing to the licensor. 
(2) if such licensor and the purchaser of 
New Company are unable to agree upon 
reasonable royalties at the time of Sale of 
New Company, such purchaser or the 
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licensor may, upon notice to plaintiff, 
apply to this Court for the determination 
of (1) reasonable royalties and (2) such 
reasonable interim royalties (pending the 
completion of any such proceeding) as 
the Court may deem appropriate. In any 
such proceeding, the burden of proof 
shall be upon such licensor to establish 
the reasonableness of the royalties 
requested by it. Pending the completion 
of negotiations or any such proceedings, 
such purchaser shall have the right to 
make, have made, use and sell under the 
patent or patents to which its patent 
license pertains, subject to the payment 
of reasonable interim royalties. A final 
Court determination of reasonable 
royalties shall be applicable to such 
purchaser from the date of Sale of New 
Company. If such purchaser fails to 
accept a license, such purchaser shall pay 
any royalties found by the Court to be 
due to licensor and such costs as the 
Court may determine to be just and 
reasonable; 

(3) nothing in this subsection (H) shall 
prevent the licensee from attacking, in 
the aforesaid proceedings or in any other 
controversy, the validity or scope of any 
patent or patents, nor shall this Final 
Judgment be construed as imputing any 
validity to any of said patents; 
(4) no defendant shall make any sale or 
other disposition of any patent to which 
this subsection (H) may apply which 
deprives it of the power or authority to 
grant licenses in accordance with the 
provisions hereof, unless the purchaser, 
transferee or assignee shall file with this 
Court, prior to the consummation of said 
transaction, an undertaking to be bound 
by its provisions. 

V 
The supply contracts required by this Final 

Judgment shall be subject to termination by New 
Company at any time on nine (9) months' notice; 
shall be between New Company and CIBA-Geigy or, 
in the case of products not manufactured by 
CIBA-Geigy, may be between New Company and 
the manufacturer of such products; shall be on a 
nonexclusive basis; and shall not require any supplier 
to continue production of any product which, absent 
this Final Judgment, it would otherwise discontinue. 
Sales pursuant to such contracts shall be at 

reasonable, non-discriminatory prices, terms and 
conditions, provided that (i) in the case of products 
supplied to CIBA-Geigy by CIBA-Geigy (Basle) or 
other third parties, the prices and terms and 
conditions of sales shall be no less favorable to New 
Company than those at or upon which such products 
are, from time to time, supplied to CIBA-Geigy, and 
(ii) in the case of products manufactured by 
CIBA-Geigy and sold to third parties, the prices and 
other terms and conditions of sale shall be no less 
favorable to New Company than those at or upon 
which such products are, from time to time, so sold 
to third parties on the same functional level as New 
Company. Subject as aforesaid, in the event the 
parties to any such contract shall be unable to agree 
on any price, term or provision thereof, the same 
shall be determined by arbitration within the 
standards set forth above. 

VI 
Defendant CIBA-Geigy is ordered and 

directed, within two (2) years following the date of 
the Merger, to sell all of the stock of New Company 
to an Eligible Purchaser, or business and related assets 
of New Company to a single Eligible Purchaser, 
provided that the detergent optical brightening agent 
business may be sold to another Eligible Purchaser. 

VII 
(A) Defendant CIBA-Geigy is ordered and directed, 
within two years from the date of the Merger, to sell 
to a single Eligible Purchaser the following 
pharmaceutical assets (hereinafter referred to as 
Pharmaceutical Assets): 

(1) the following United States Letters 
Patents: 
No. 2,700,671 (sulfinpyrazone), No. 3,055,904 
( c h l o r t h a l i d o n e ) , N o . 2 , 6 4 8 , 6 8 2 
( a c e n o c o u m a r o l ) , N o . 2 ,745 ,783 
( o x y phenbutazone) , No. 2,948,718 
(carbamazepine) and No. 3,415,937 
(clortermine hydrochloride); reserving, 
however, and subject to, a nonexclusive, 
royalty-free, license to CIBA-Geigy for the 
respective lives thereof to make, have made, use 
and sell the products, and to practice the 
methods, covered by all of the claims of such 
patents; 
(2) the following United States trademarks: 
"Hygroton", Registration No. 437,263, and 
"Regroton", Registration No. 748,677; 
(3) (a) All of CIBA-Geigy's right, title, 

interest and privileges with respect to the 
"FDA materials" (hereinafter defined) 
relating to all of the pharmaceutical 
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products listed in paragraphs (1) and (3) 
of Appendix B hereto, so that such FDA 
materials shall be the sole property of and 
controlled exclusively by such Eligible 
Purchaser, together with copies of all 
such materials and all necessary 
authorizations or approvals for the 
development, manufacture, sale or 
distribution of all of such pharmaceutical 
products, subject, however, to a 
continuing right of CIBA-Geigy to use, 
have access to, refer to and authorize the 
FDA to refer to such FDA materials in 
connection with the development, 
manufacture, sale or distribution of 
p h a r m a c e u t i c a l p r o d u c t s by 
CIBA-Geigy; 

The term "FDA materials" as used 
herein means all applications, notices, 
data and information relating to all of the 
pharmaceutical products listed in 
Appendix B hereto and filed (and any 
relevant information available but not 
filed) before the date of the Merger by 
CIBA-Geigy with the United States 
Food and Drug Administration. "FDA 
materials" concerning the Geigy owned 
pharmaceutical products specifically 
identified as Hygroton and Regroton in 
paragraph (1) of Appendix B hereto shall 
also include applications, notices, data 
and information filed by Geigy or 
available but not filed for a period of five 
(5) years following the date of the 
Merger. 
(b) The right to use, have access to, refer 
to and authorize the FDA to refer to the 
FDA materials (as above defined) relating 
to the licensed pharmaceutical product 
described in paragraph (2) of Appendix B 
hereto, in connection with the 
development, manufacture, sale or 
distribution thereof by the purchaser, 
together with copies of all such materials 
and all necessary authorizations or 
approvals as such purchaser may request; 

(4) manufacturing know-how, technical 
information and customer lists and sales records 
with respect to the pharmaceutical products 
described in Appendix B hereto, and 
information regarding their manufacture, use 
and application, to the extent that 
CIBA-Geigy now has or shall have after the 
Merger the right to do so; 

(B) Defendants are ordered and directed to sell to 

the purchaser of the Pharmaceutical Assets, or 
procure for such purchaser, under appropriate supply 
contracts and at prices and upon terms and 
conditions as provided in Section V hereof, the active 
ingredients for or formulations of all of the 
pharmaceutical products described in Appendix B 
hereto. Such obligation shall continue for five (5) 
years from the date of the sale of the Pharmaceutical 
Assets. Each such supply contract shall be subject to 
termination by the purchaser at any time on nine (9) 
months' notice and shall obligate the manufacturer of 
such products to continue deliveries notwithstanding 
that it might otherwise discontinue production; 
(C) (1) At the time of the sale of the 

Pharmaceutical Assets, CIBA-Geigy is ordered 
and directed to grant to the purchaser thereof 
an option to purchase the Geigy plant at 
Cranston, Rhode Island, described in Appendix 
C hereto. Such option shall be exercisable at 
any time during the period of four (4) years 
from the date of sale of the Pharmaceutical 
Assets upon at least eighteen (18) months' 
notice prior to the expiration of the option. In 
the event such option shall be exercised, the 
transfer of the Geigy Cranston plant pursuant 
thereto need not include any manufacturing 
know-how, technical information or patent 
rights with respect to any product or patents 
not otherwise covered by this Final Judgment 
other than patents on machinery and 
equipment incorporated in said plant. In the 
event CIBA-Geigy and the purchaser cannot 
agree upon the price, terms or conditions for 
the sale of the Geigy Cranston plant, the same 
shall be determined by arbitration on a fair and 
reasonable basis; 
(2) In the event said option shall be exercised, 
CIBA-Geigy is ordered and directed to make 
available for selection and employment by the 
purchaser personnel theretofore engaged in the 
operation and management of said plant to the 
extent requested by the purchaser, on 
condition that the purchaser offers to such 
personnel employee rights and benefits 
substantially similar to or better than those to 
which they would have been entitled as 
CIBA-Geigy employees. For three (3) years 
following the employment of any such 
personnel by the purchaser, defendants are 
enjoined and restrained from employing any of 
such transferred personnel except with the 
prior consent of plaintiff or this Court if the 
plaintiff fails so to consent; 

(3) Pending the exercise or expiration of said 
option, CIBA-Geigy and the purchaser of the 
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P h a r m a c e u t i c a l Assets shall have 
co-manufacturing rights at said Geigy Cranston 
plant with respect to such of the Geigy 
pharmaceutical products as shall have been 
manufactured at said plant on March 19, 1970. 
Such co-manufacturing rights shall entitle such 
purchaser to have its requirements of the 
respective products manufactured at said plant. 
In the event CIBA-Geigy and said purchaser 
shall be unable to agree upon the price, terms 
or conditions of such co-manufacturing rights, 
the same shall be determined by arbitration on 
a fair and reasonable basis. 

(D) Upon request by the purchaser of the 
Pharmaceutical Assets, CIBA-Geigy is ordered and 
directed to provide to such purchaser 
co-manufacturing rights at the Geigy pharmaceutical 
formulation plant at Suffern, New York, with respect 
to all of the pharmaceutical products described in 
Appendix B hereto, for a period of five (5) years 
following purchase of such Pharmaceutical Assets. 
Such co-manufacturing rights shall entitle such 
purchaser to have said products formulated at said 
plant and shall be subject to termination by the 
purchaser at any time on six months' notice. In the 
event CIBA-Geigy and said purchaser shall be unable 
to agree upon the price, terms or conditions of such 
co-manufacturing rights, the same shall be determined 
by arbitration on a fair and reasonable basis. 
(E) The purchaser of the Pharmaceutical Assets shall 
have the right to select and employ up to 50% of the 
personnel to be equitably selected in each job 
classification and rating engaged in the marketing of 
Geigy pharmaceutical products in each marketing 
district in the United States at the time of such 
purchase on condition that such purchaser offers to 
such personnel employee rights and benefits 
substantially similar to or better than those to which 
they would have been entitled as CIBA-Geigy 
employees. For three (3) years following the 
employment of any such personnel by the purchaser, 
defendants are enjoined and restrained from 
employing any of such transferred personnel, except 
with the prior consent of plaintiff or this Court if the 
plaintiff fails so to consent. 

VIII 
(A) CIBA-Geigy is ordered and directed, within two 
(2) years from the date of the Merger, to grant to a 
single Eligible Purchaser rights and licenses with 
respect to the CIBA agrochemical products described 
in Appendix D hereto ("CIBA agrochemical 
products"), as follows: 

(1) an unrestricted and nonexclusive license, 

under any, some or all, as the Eligible Purchaser 
may request, of the patents referred to in said 
Appendix D (including patents which may be 
issued on patent applications referred to in said 
Appendix), to make, have made, use and sell 
CIBA agrochemical products, and to practice 
the methods, covered by the claims of said 
patents. Any such patent license shall be 
subject to all of the provisions of subsection 
(H) of Section IV of this Final Judgment with 
appropriate substitutions so that said provisions 
shall apply to the aforesaid license; 
(2) manufacturing know-how and technical 
information with respect to CIBA agrochemical 
products and information regarding their use 
and application;and 
(3) a nonexclusive right to use, have access to 
and refer to, materials filed by CIBA prior to 
the date of the Merger with' the U.S. Food and 
Drug Administration and the U.S. Department 
of Agriculture and any relevant information 
available but not filed relating to any of the 
CIBA agrochemical products. CIBA-Geigy 
shall authorize specific reference by 
departments or agencies of the Federal 
Government to such materials and any label 
registrations issuing thereon as such purchaser 
may request in connection with the 
development, manufacture, sale or distribution 
of the above-mentioned products. 

(B) Defendants are ordered and directed, upon 
written request of the purchaser of the CIBA 
agrochemical products, to sell to, or procure for, such 
purchaser said products or the chemical compounds 
necessary for formulating the same, under 
appropriate supply contracts and at prices and upon 
terms and conditions as provided in Section V hereof. 
Any such supply contract^ shall be for a period of 
three years from the date of the grant referred to in 
subsection (A) of this Section VI I I ; 
(C) CIBA-Geigy is ordered and directed to furnish 
upon request to such purchaser copies of CIBA's 
customer lists and sales records relating to the sale of 
CIBA agrochemical products; 
(D) CIBA-Geigy shall make available for 
employment by such purchaser personnel engaged in 
the marketing of CIBA agrochemical products in the 
United States to the extent requested by the 
purchaser, on condition that purchaser offers such 
personnel, employee rights and benefits substantially 
similar to or better than those to which they would 
have been entitled as CIBA-Geigy employees. For 
three (3) years following the employment of any such 
personnel by the purchaser, defendants are enjoined 
and restrained from employing any of such 
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transferred personnel, except with the prior consent 
of plaintiff or this Court if plaintiff fails so to 
consent. 

(E) At the time of the grant referred to in subsection 
(A) of this Section VII I , CIBA-Geigy is ordered and 
directed to grant to the purchaser an option to 
purchase the CIBA agrochemical testing facilities at 
Vero Beach, Florida, as described in Appendix E 
hereto. Such option shall be exercisable at any time 
within two (2) years from the date of the grant upon 
at least six (6) months' notice prior to the expiration 
of the option. In the event CIBA-Geigy and the 
purchaser cannot agree upon the price, terms or 
conditions for the purchase of said facilities, the same 
shall be determined by arbitration on a fair and 
reasonable basis. 

IX 
If CIBA-Geigy shall not have sold or otherwise 

disposed of any of the assets to be sold or disposed of 
pursuant to Sections VI , VII and VIII hereof within 
two (2) years from the date of the merger or any 
extension of said period pursuant to Section XVIII 
hereof, at any time thereafter, upon reasonable notice 
to CIBA-Geigy and opportunity to be heard, 
plaintiff may move this Court for an order requiring a 
trustee to be appointed by this Court, at the cost and 
expense of CIBA-Geigy, to sell such assets to an 
Eligible Purchaser at the best offer obtainable at a 
public or private sale, as this Court shall determine, 
provided that if any such sale requires registration 
under the Securities Act of 1933, as amended, the 
cost of such registration shall be borne by the 
purchaser. 

X 
All sales pursuant to this Final Judgment shall 

be made in good faith and shall be absolute and 
unqualified; provided, however, that if any assets sold 
or transferred are not simultaneously paid for in full , 
nothing herein shall prohibit CIBA-Geigy from 
retaining, accepting and enforcing a bona fide lien, 
mortgage, deed of trust or other form of security 
other than voting stock on such assets for the purpose 
of securing to CIBA-Geigy full payment of the price 
at which such assets are sold; and provided further 
that if , after bona fide disposal pursuant to this Final 
Judgment, CIBA-Geigy by enforcement or 
settlement of a bona fide lien, mortgage, deed of trust 
or other form of security regains ownership or 
control of any such assets, CIBA-Geigy shall, subject 
to the provisions of this Final Judgment, dispose of 
any such assets thus regained within two years from 
the time of reacquisition. 

XI 
None of the assets to be sold or otherwise 

disposed of pursuant to this Final Judgment shall be 
directly or indirectly sold or otherwise disposed of to 
any person, other than an Eligible Purchaser, who at 
that time is an officer, director or employee of any 
defendant or any of its subsidiaries or affiliates, or is 
acting for or under the control of any of them, or in 
which they or any of them own or control 
beneficially more than one percent of the voting 
securities (including securities convertible into voting 
securities). 

XII 
Until the sale or disposition of any asset 

required by this Final Judgment is accomplished, 
defendants shall not knowingly take any action which 
impairs the value of such asset or defendants' ability 
to accomplish such sale or dispositidn. 

XIII 
(A) Whenever CIBA-Geigy is required to furnish 
manufacturing know-how and technical information 
to an Eligible Purchaser with respect to any product 
or its use or application, such know-how and 
information shall include (i) all manufacturing 
know-how and technical information which 
CIBA-Geigy has and which it may at that time 
lawfully disclose for use in the manufacture of such 
product, and (ii) such additional technical 
information relating to the use and application of 
such product as CIBA-Geigy then furnishes to its 
customers in the United States. 
(B) As a condition to furnishing any manufacturing 
know-how or technical information, CIBA-Geigy may 
require the Eligible Purchaser to whom it is furnished 
to agree in writing to use such technical information 
only in connection with the production of such 
products in the United States by or for the Eligible 
Purchaser. 
(C) Except as in this Final Judgment expressly 
provided or as provided by law, no license or right 
under any patent or to use any trademark or 
company or trade name with respect to any product 
shall be granted or implied in connection with any 
transaction pursuant hereto. 

XIV 
Nothing contained in this Final Judgment shall 

be deemed: 
(A) to prohibit any person from 

(1) performing any act in any foreign country 
which is required of it under the law of such 
foreign country, or 
(2) refraining from any act in any foreign 
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country which would be illegal under the law of 
such foreign country; or 

(B) to require any person to accept employment 
with New Company or an Eligible Purchaser if he 
shall be unwilling to do so. 

XV 
Any sale or other disposition of any asset 

required by this Final Judgment to be made to an 
Eligible Purchaser other than a single Eligible 
Purchaser, may be made to two or more eligible 
Purchasers i f approved by plaintiff or this Court if 
plaintiff fails so to approve after notice to plaintiff 
and opportunity to be heard. 

XVI 
Any matters to be determined by arbitration 

pursuant to this Final Judgment shall be determined, 
upon notice to the plaintiff, under the provisions of 
Articles 75 and 76 of the New York Civil Practice 
Law and Rules in accordance with the rules then 
obtaining of the American Arbitration Association, 
and in the event of such arbitration the periods of 
time provided herein concerning the duration of the 
rights and obligations of the parties to the matters 
being arbitrated shall be extended for a period of 
time equalling the period required for such 
arbitration. 

XVII 
Except as to matters to be arbitrated pursuant 

to this Final Judgment, any disagreement as to the 
prices, terms or conditions of any transaction under 
this Final Judgment shall be determined by this Court 
upon written application of either party to the 
transaction and after notice to the plaintiff. Pending 
the completion of any such proceeding, this Court 
may determine interim terms, which may be adjusted 
retroactively at the time of the final determination. 
In any such proceeding the burden of proof shall be 
upon the defendant to establish that any price, term 
or condition requested by it conforms to the 
requirements of this Final Judgment. In the event of 
any proceeding concerning the prices, terms or 
conditions in contracts of supply as required herein, 
the periods provided herein concerning the duration 
of such contracts shall be extended for a period of 
time equalling that from when an application is made 
and this Court determines interim terms. 

XVIII 
(A) Following the entry of this Final Judgment, 
CIBA-Geigy shall render reports quarter-annually to 
the Assistant Attorney General in charge of the 
Antitrust Division, outlining in reasonable detail the 

efforts made by CIBA-Geigy to comply with the 
provisions of Sections IV, V I , VII and VIII of this 
Final Judgment. Such reports shall be deemed 
confidential and shall not be disclosed to others than 
members of the staff of the Department of Justice, 
except upon order of this Court or in any proceeding 
arising out of this Final Judgment. 
(B) The complete details of any contemplated sale or 
other disposition of any assets required by this Final 
Judgment shall be submitted to plaintiff by 
CIBA-Geigy. Following the receipt of such 
information, plaintiff shall have sixty (60) days in 
which to object thereto by written notice to 
CIBA-Geigy. If plaintiff does not object, the 
transaction may be consummated, but if there is 
objection by the plaintiff, the transaction shall not be 
consummated until CIBA-Geigy obtains the approval 
of this Court or until plaintiff withdraws its 
objection; provided, however, that in case plaintiff 
objects, the period set forth herein within which the 
assets in question must be sold or otherwise disposed 
of shall be extended by agreement with plaintiff, and 
if the parties cannot agree, the period of extension 
shall be determined by this Court after notice to 
plaintiff and opportunity to be heard. 

XIX 
For a period of five (5) years after the date of 

entry of this Final Judgment, the Defendants are 
enjoined and restrained from acquiring directly or 
indirectly any other person engaged in the United 
States in any of the same lines of commerce as 
CIBA-Geigy, except upon fifteen (15) days' prior 
notice to the plaintiff. If within such fifteen (15) day 
period plaintiff requests information authorized by 
the Antitrust Civil Process Act relating to the 
proposed transaction, then such transaction shall not 
be consummated prior to the expiration of sixty (60) 
days following the submission to the plaintiff of such 
information. 

XX 
(A) For the purpose of securing compliance with this 
Final Judgment, and for no ether purpose duly 
authorized representatives of the Department of 
Justice shall, upon written request of the Attorney 
General or the Assistant Attorney General in charge 
of the Antitrust Division, and on reasonable notice to 
CIBA-Geigy, made to its principal office, and subject 
to any legally recognized privilege, be permitted: 

(1) access during regular office hours to all 
books, ledgers, accounts, correspondence, 
memoranda and other records and documents 
in the possession or under the control of 
CIBA-Geigy relating to any matter contained 
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in this Final Judgment;and 
(2) subject to the reasonable convenience of 
CIBA-Geigy, and without restraint or 
interference from it, to interview officers or 
employees of CIBA-Geigy, who may have 
counsel present, regarding any such matters. 

(B) Upon such written request of the Attorney 
General or the Assistant Attorney General in charge 
of the Antitrust Division, CIBA-Geigy shall submit 
such reports in writing with respect to the matters 
contained in this Final Judgment as from time to 
time may be requested. 
(C) No information obtained by the means provided 
in this Section XX shall be divulged by any 
representative of the Department of Justice, to any 
person other than a duly authorized representative of 
the Executive Branch of plaintiff, except in the 
course of legal proceedings to which the United 
States of America is a party for the purpose of 
securing compliance with this Final Judgment or as 
otherwise required by law. 

XXI 
Jurisdiction is retained for the purpose of 

enabling any of the parties to this Final Judgment to 
apply to this Court at any time for such further 
orders and directions as may be necessary or 
appropriate for construction, carrying out. 
modification, termination or enforcement of or 
compliance with the provisions of this Final 
Judgment and for the punishment of violations 
thereof. 

Dated: September 8, 1970 

/s/ Marvin E. Frankel 

United States District Judge 



APPENDIX A 

CIBA Dyestuff Assets 

(1) Inventories of dyestuffs wherever located owned by CIBA at the date of 
transfer to the New Company. 

(2) Inventories of textile auxiliary products wherever located owned by CIBA at 
the date of transfer to the New Company. 

(3) Central headquarters and main office buildings and facilities held by CIBA 
under lease, located on Route 208, Fair Lawn, New Jersey, comprising office 
buildings, laboratories, warehouse and mixing facilities (approximately 
61,000 sq. ft.), including the relevant machinery and equipment located in 
these premises. 

(4) Branch offices and facilities, including the relevant machinery and equipment 
located in these premises as follows: 
(a) Dalton, Georgia, 1815 South Hamilton Avenue, comprising buildings 

(approximately 16,000 sq. ft.) and land (approximately five acres) 
owned by CIBA, in fee; 

(b) Charlotte, North Carolina, 3001 North Graham' Street, comprising 
buildings (approximately 95,000 sq. ft.) and land (approximately 18 
acres) owned by CIBA in fee; 

(c) Philadelphia, Pennsylvania, 4241 North Second Street, comprising 
buildings (approximately 10,000 sq. ft.) held by CIBA under lease; 

(d) Rumford, Rhode Island, 331 North Broadway, comprising buildings 
(approximately 15,000 sq. ft.) held by CIBA under lease; 

(e) City of Commerce, California, 6279 East Slauson Avenue, comprising 
buildings (approximately 2,000 sq. ft.) held by CIBA under lease; and 

(f) Skokie, Illinois, 7535 Lincoln Avenue, comprising buildings 
(approximately 12,000 sq. ft.) held by CIBA under lease. 

(5) Dyestuffs accounts receivable and customer orders in process and customer 
contracts held by CIBA as at the date of the transfer to the New Company. 

(6) Originals and all copies (retaining none) of books, records and customer and 
statistical data relevant to the dyestuffs business being transferred. 

CIBA Detergent Optical Brightening Agents 

The CIBA detergent optical brightening agents known as Uvitex SOF and 
Uvitex SK and related assets, as follows: 
(1) the unrestricted transfer of United States patents No. 2,995,564, and No. 

2,842,545 and any United States patents that may issue on application No. 
3567-S-CIP3, reserving, however, a nonexclusive royalty-free license to 
manufacture, use and sell the textile optical brightening agents Uvitex EBF 
and Uvitex ERN; 

(2) a nonexclusive royalty-free license under United States patents No. 
2,995,605, No. 3,076,812, and No. 3,095,421; 

(3) the exclusive right to use the United States trademark "Uvitex" in 
combination with the letters "SOF" and "SK"; 

(4) manufacturing know-how and technical information with respect to Uvitex 
SOF and Uvitex SK and regarding their use and application ; 

(5) detergent optical brightening agents accounts receivable and customer orders 
in process and customer contracts held by CIBA as at the date of the transfer 
to the New Company; and 

(6) originals and all copies (retaining none) of books, records and customer and 
statistical data relevant to the detergent optical brightening agents business 
being transferred. 
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APPENDIX B 

Pharmaceutical Products 

(1) Geigy Owned Pharmaceutical Products 
Generic Name 
Sulfinpyrazone 
Phenylbutazone 
Combination of phenylbutazone, 
aluminum hydroxide and 
magnesium trisilicate 

Crotamiton 
Chlorthalidone 
Heptabarbital 
Combination of chlorthalidone 
and reserpine 

Acenocoumarol 
Combination of phenylbutazone, 
prednisone, aluminum hydroxide 
and magnesium trisilicate 

Chlorquinaldol 
Combination of chlorquinaldol 
and hydrocortisone 

Oxyphenbutazone 
Carbamazepine 
Imipramine hydrochloride 

Trademark 
Anturane 
Butazolidin 
Butazolidin alka 

Eurax 
Hygroton 
Medomin 
Regroton 

Sintrom 
Sterazolidin 

Sterosan 
Sterosan-hydrocortisone 

Tandearil 
Tegretol 
Tofranil 

(2) Licensed Pharmaceutical Product 
Desipramine hydrochloride* Pertofrane 

(3) CIBA Owned Pharmaceutical Product 
Clortermine hydrochloride 

* Under license from Colgate-Palmolive Company. 

Voranil 
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APPENDIX C 

Geigy Cranston Plant 

(1) The site comprising approximately 40 acres of land owned by Geigy in fee in 
the cities of Cranston and Warwick, Rhode Island, together with the buildings 
located thereon, which include production facilities (approximately 141,000 
sq. ft.), pilot plants (approximately 23,000 sq. ft.), laboratories 
(approximately 30,000 sq. ft.), office facilities (approximately 11,000 sq. 
ft.), and other supporting facilities, including shipping and receiving, locker 
room and cafeteria, warehouse, etc. (approximately 169,000 sq. ft.). A 
portion of the site is comprised of private dwellings purchased by Geigy for 
expansion purposes which have not yet been converted to industrial use. 

(2) Machinery and equipment owned by Geigy and located on the site described 
above. 
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Generic Name 

Chloroxuron 

Flurodifen 

Fluometuron 

Metobromuron 

Chlorbromuron 

Chlorphenamidine 

APPENDIX D 

CIBA Agrochemical Products 

Number of Relevant 
U.S. Patent or Application 

Patent No. 3,060,235 

Patents Nos. 3,420,892 
and 3,322,525 

Patent No. 3,134,665 

Patents Nos. 3,223,721 (in 
interference) and 3,288,851 

Patent No. 3,497,541 and Application 
No. 4826-E-CIP/10/DIV 

Patents Nos. 3,284,289 and 3,487,156 and 
Application No. 5,041-E-DlV/CIP/Cont. 
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APPENDIX E 

CIBA Agrochemical Testing Facilities at 
Veto Beach, Florida 

The site comprising approximately 168 acres of land owned by CIBA in fee 
located on North Winter Beach Road and Kings Highway, Vero Beach, 
Florida, together with the buildings located thereon. Such buildings, which 
together occupy approximately five acres, include a main building containing 
offices, laboratories and accessory sample storage and preparation facilities 
(approximately 10,000 sq. ft.), four greenhouses (approximately 4,000 sq. 
ft.), three storage buildings for machinery, pesticides and solvents, 
respectively (approximately 6,000 sq. ft., total), a pilot plant formulation 
building and a three bedroom guesthouse. Of the remaining 163 acres, 
approximately 75 acres are occupied by experimental field plots, 
approximately 50 acres are occupied by animal experimental pastures, and 
approximately 38 acres are held in reserve for future expansion. There are 
two irrigation ponds (approximately two surface acres each), 2 artesian wells 
and an irrigation system covering the experimental field plots. 

Machinery and equipment owned by CIBA and located on the site described 
above. 
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ASSIGNMENT AND AGREEMENT dated as of 

October 21,* 1970, among TOMS RIVER CHEMICAL 

CORPORATION, a Delaware corporation (here

inafter called TRC), CIBA-GEIGY CORPORATION, 

a New York corporation (hereinafter called 

Seller), successor by merger of CIBA CORPO

RATION, a Delaware corporation (hereinafter 

called CIBA) and INTRACOLOR CORPORATION, a 

Delaware corporation (hereinafter called Pur

chaser). 

Pursuant to the Consent Judgment entered on Sep

tember 8, 1970, in the United States District Court for the 

Southern District of New York in an action entitled United 

States of America v. CIBA Corporation, et a l . (Civil Action 

No. 70 Civ. 3078) (hereinafter called the Judgment), CIBA 

has transferred to Purchaser (a wholly owned subsidiary of 

Seller) certain properties and assets comprising its dye-

stuffs business, In addition, the Judgment req-uires that 

Toms River Chemical Corporation, a Delaware corporation 

(hereinafter called TRC), enter into a contract with Pur

chaser to supply i t certain dyestuffs as more fully provided 

in Section IV(D) of the Judgment. Seller desires to assign, 

to Purchaser, an successor to CIBA's dyestuffs business, 

• T 
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certain of Seller's right3 under the contract (herein called 

the Contract) described below and to make certain amendments 

thereto. 

TRC and Seller (under ita then name Geigy Chemical 

Corporation) and TRC and Sandoz, Inc., .a New York corporation 

(hereinafter called Sandoz), have also entered into supply 

contracts of the same date and supplemented by agreements 

and amendments of the same dates and containing substantially 

the same provisions as the Contract (hereinafter called the 

Geigy Contract and the Sandoz Contract, respectively, and 

together with the Contract, hereinafter collectively some

times referred to as the Supply Contracts). 

NOW, THEREFORE, the parties hereto hereby agree 

as follows: 

1. Subject to the further provisions hereof, Sel

ler hereby assigns and transfers to Purchaser a l l of Seller's 

right, t i t l e and interest in and to the Supply Contract dated 

as of June 30, 1955 (herein called the Contract), between 

TRC (under i t s then name, Toms River-Cinclnnati_Chemical Cor

poration) and _CIBA_(under its then name, Ciba Company, 

Inc.), as amended, to the end that Purchaser shall have and 

^enjoy nil tho r1r,htr, of Seller under thr? Contract an the 
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successor to CIBA's dyestuffs business; provided, however, 

that this instrument shall not transfer to Purchaser any 

right under the provisions of Section 7 of the Contract 
m 

or otherwise for Purchaser to purchase (a) any Special 

Product (as defined in said Section 7) which is subject to 

arrangements in effect on the date hereof between Seller 

and TRC pursuant to said Section 7 or (b) any other Special 

Product covered, or the use of which is covered, by any 

patents or patent appkications owned by or licensed to 

Seller or any affiliate of Seller, except patents or patent 

applications owned by or expressly licensed to Purchaser. 

2. Seller, Purchaser and TRC shall make such 

modifications in the Contract or enter into such further 

or additional agreements as, in the opinion of counsel for 

Seller, may be necessary or appropriate in order that Seller 

may fully comply with the Judgment. 

3* This instrument shall not transfer to Purchaser 

any interest in the Oelgy Contract. 

4. Purchaser hereby accepts this assignment of 

the Contract subject to the provisions set forth herein and 

assumes all the obligations of CIBA and/or Seller under the 

Contract, as amended, arising on and after the date hereof. 

TRC hereby -releases Seller from all obligations so assumed 

by Purchaser. 
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5. In compliance with the Judgment and notwith

standing the provisions of Section 1 hereof, Purchaser may 

purchase, and TRC will sell to Purchaser, until five years 

from the date of "Sale of New Company", as defined in the 

Judgment, certain Special Products (hereinafter called Desig

nated Special Products), comprising a l l dyestuffs which have 

been or will be manufactured by TRC during the period commenc

ing on March 19, 1970, and ending five years from the date of 

"Sale of New Company" and which are covered by one or more 

claims of any patent owned by any "Defendant", as defined 

in the Judgment, a l l at prices and upon terms and conditions 

no less favorable to Purchaser than those at which such 

products shall from time to time be sold by TRC to Seller. 

Designated Special Products shall not cease to be Special 

Products under any of the Supply Contracts for any reason 

except upon expiration of the patent-thereon or-uponIthe 

abandonment or final rejection of the patent application 

with respect thereto, as the case may be, anything contained 

in any of the Supply Contracts to the contrary notwithstanding. 

6. Section 11 of the Contract is hereby deleted 

in its entirety and the following substituted therefor: 

"This Agreement is personal in nature and neither 
of the parties hereto shall, without the consent of 
the other, assign or transfer its rights or obligations 
hereunder to another company or person, except to a 
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. successor to substantially the whole of its business and 
then only subject to the terms and provisions hereof. 
Subject, as aforesaid, this Agreement shall be binding 
upon and inure to the benefit of the parties hereto and 
their respective successors and assigns." , 

7. Section 12 of the Contract is hereby deleted in 

its entirety and the following substituted therefor: 

"This Agreement may be terminated at any time by Pur
chaser upon nine months* prior written notice to TRC, and 
unless so terminated shall in any event terminate one year . 
from the earlier of (1) the; start-up; of a dyestuffs plants., 
i f any, constructed by Purchaser as contemplated in Sec
tion IV (F) of the Consent Judgment entered on September 8, 
1970, in the United States District Court- for the Southern 
District of New York in an action entitled United States 
of America v. CIBA Corporation, et al. (Civil Action No. .. 

"70 Civ. 3078) (the 'Judgment') or ( i i ) the start-up 
of production, i f any, by Pur.£haser/pf jlyeatufXa___-• -• 
as cbmFmpIaTecr "in"said Section IV(FT. If not terminated 
as provided in the foregoing sentence, this Agreement shall 
in any event terminate ten years from the date of 'Sale of 
New Company', as defined in the Judgment." 

8. Section Ik of the Contract is hereby deleted in 

its entirety and the following substituted therefor: 

"Except as otherwise provided in paragraphs (e) and.(h) 
Section 3, any controversy which shall arise under this 
Agreement shall be settled by arbitration under the pro
visions of Article 75 of the New York Civil Practice Law 
and Rules in accordance with the rules then obtaining of 
the American Arbitration Association. The arbitration 
shall be held in the City of New York or such other place 
as the parties hereto may agree upon. Judgment upon any 
award rendered may be entered in any court havinp. Juris
diction or application may be made to such"court for a 
Judicial acceptance of the award and an order of enforce
ment, "as the case may be." 
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9. The Contract i s hereby amended 

(a) by deleting in i t s entirety the caption 

and substituting therefor: 

"SUPPLY CONTRACT, dated as of June 30, 1955, 
between TOMS RIVER CHEMICAL CORPORATION, a Dela
ware corporation, having a post office address at 
Box 71, Toms River, New Jersey 08753 (hereinafter 
called 'TRC') and INTRACOLOR CORPORATION, a Delaware, 
corporation, having an office at Route 208, Fair 
Lawn, New Jersey 07^10 (hereinafter called 'Purchaser'), 
successor hereunder to CIBA CORPORATION, a Delaware 
corporation (hereinafter called 'CIBA'). j 

(b) by substituting the term "Purchaser" for the 

term "CIBA" or "CIBA Corporation" wherever such term 

appears, except in the caption, the fi r s t sentence of 

paragraph 1 of the preamble and the f i r s t sentence of 

paragraph 2 of the preamble; and 

(c) by deleting in its entirety the second sentence 

of paragraph 3 of the preamble. 

10. This Agreement shall be construed and the 

legal relationships among the parties hereto determined in 

accordance with the laws of the State of New York. 

11. Any controversy which shall arise under this 

Agreement shall be settled by arbitration as provided in 

the Contract^ as amended._ 

12. CIBA-GEIGY hereby consents to the execution 

and delivery by TRC. of an Agreement dated the date hereof 

with Sandoz, Inc. relating to the Sandoz Contract,. 

IN WITNESS WHEREOF, the parties have executed 
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this Assignment and Agreement as of the date f i r s t above 

written. 

TOMS RIVER CHEMICAL CORPORATION, 

by 

Attest: 

Secretary 

Attest: 

CIBA-QEIQY CORPORATION, 

by 

Secretary 

Attest: 

Secretary 

INTRACOLOR CORPORATION, 
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SUPPLY-CONTRACT, dated as of October 1, 1971 

between TOMS RIVER CHEMICAL CORPORATION, a Delaware corporation 

hcA'ing i t s p r i n c i p a l offices at Route 37, Tons River, New Jersey 

(herc-Jn&f tor called "TKC'j and INTRACOLOR CORPORATION, a Delaware 

corporation having i t s p r i n c i p a l o f f i c e s at Route 208, Pair 

Lav/n, Nov; Jersey, (hereinafter called " I n t r a c o i o r " ) . 
* 

1. TRC has for many years supplied a substantial 

part of the requirements for dyestuffs and certain other chemical 

products of CIBA Corporation (hereinafter called "CIBA"), the 

predecessor of I n t r a c o i o r , f i r s t from i t s Ohio f a c i l i t i e s and 

later solely from i t s present New Jersey f a c i l i t i e s . On December 

1, 1952, TRC entered i n t o a Supply Contract with CIBA concerning 

products produced at i t s Ohio plant. Said Supply Contract 

was subsequently superseded by the Supply Contract dated as 

of Jui.o 30, 1955, and as amended by agreements dated as of July 

1# 1559, March 18, 1964, and October 21, 1970. I t i s desirable 

to further amend said Supply Contract and therefore the Supply 

Contract dated as of June 30, 1955 as amended, i s hereby amended 

i t s e n t i r e t y and restated to read as hereinafter set f o r t h . 
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2. TRC has i t s manufacturing plant near Toms 

River, New Jersey, designed pri m a r i l y for the production of 

azo dyes, anthraquinone dyes and dye intermediates. The dyes 

that are being manufactured at such plant and which are available 

fo r sale to TRC's customers fire l i s t e d on Schedule A annexed 

hereto. I t i s anticipated that the manufacture of additional 

dyes may be undertaken i n the future, some or a l l of which may 

be produced i n accordance with processes obtained from Intracoior's 

parent or subsidiary corporations under terms of license or other 

agreements between such corporations and TRC. 

September 8, 1970, i n the United States D i s t r i c t Court for the 

Southern D i s t r i c t of New York i n an action e n t i t l e d United States 

of America v. CIB.A Corporation, et a l . ( C i v i l Action No. 79 Civ. 

3078) (hereinafter called the Judgment), CIBA-GEIGY Corporation 

(hereinafter called CIBA-GEIGY) transferred to Intracoior certain 

properties and assets comprising the dyestuffs business of CIBA. 

In addition, the Judgment required that CIBA-GEIGY cause TRC 

to enter i n t o a supply contract with I n t r a c o i o r to supply i t 

certain dyestuffs as more f u l l y provided i n Section IV(D) of 

the Judgment. Therefore, on October 21, 1970, the Supply Contract 

dated as of June 30, 19 55, as amended, between CIBA and TRC 

v;as further amended and assigned to Int r a c o i o r . 

3. Pursuant to the Consent Judgment entered on 
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4. TRC desires to supply Intracoior with a sub

stantial portion of i t s requirements of dyes and also to 

supply S«-.n*oz-v:isncVr, Inc., and CINA-CE1GY (both Sandoz-Wander, 

Inc., and Cj.H/Y-GEIGV arc hereinafter sometimes referred to as 

-TRC's othor regular customers") a substantial portion of their 

respective requirements of dyes, Intracoior and TRC's other 

regular customers, being desirous of assuring for themselves 

respectively a dependable source of supply of the dyes covered 

hereby in the quantities end of the qualities needed by them 

and at the lowest practicable cost, arc simultaneously.entering 

into like agreements with TRC substantially in the form hereof. 

Accordingly, the parties hereto, each in consideration 

of the agreements of the other herein contained, hereby agree 

as follows: 

I * PRODUCTS COVERED 

i (a) The products covered by this Agreement shall be 

the dyes listed in Schedule A hereto, those that 'may hereafter be 

J added thereto by mutual consent,.and such additional dyes other 

| than dyes coming within the definition of "Special Products" as 

I hereinafter in Section 7 provided, as TRC may undertake to . 

j "^^oeture after the date hersof. TRC shall notify Intracoior 

I Promptly after 
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(i) undertaking the commercial manufacture 

of any such additional dye, other than such a 

Special Product, or 

( i i ) the termination of the relevant patent 

coverage as a result of which any dye theretofore 

a Special Product under Section 7 shall cease to 

be such, 

whereupon that dye w i l l automatically be added to Schedule A. 

(b) A l l the dyes now or hereafter included in 

Schedule A, the manufacture of which shall not have been dis

continued as provided in paragraph (d) of Section 2, shall be 

available to Intracoior under the terms of this Agreement. 

2. PURCHASE AND SALES UN PL RT AX IX G 

(a) At least 45 days prior to the beginning of each 

fiscal quarter, (hereinafter sometimes referred to as "quarterly 

Period") Intracoior shall deliver to TRC written orders for the 

quantities of each dye that i t desires to purchase from TRC (1) 

^riny such quarterly period (said orders are hereinafter sometimes 

referred to as "Class A-l Orders") and (2) during the next 

following quarterly period (said orders are hereinafter sometimes 

referred to as "Class A-2 Orders"). The Class A-l Orders shall 

b* for quantities of each dye in addition to those quantities 

Previously ordered as Class A-2 Orders and confirmed by TRC. 

CIB 009 0528 



5 

prior t o the beginning of each quarterly period, TRC s h a l l n o t i f y 

intracoior i n w r i t i n g of the quantities of each dye that TRC 

is prepared to supply against the Class A-l Orders for that 

quarterly period and the Class A-2 Orders f o r the following 

quarterly period. Upon such n o t i f i c a t i o n and subject to the 

terras and conditions hereinafter set f o r t h , I n t r a c o i o r w i l l 

become obligated to take and TRC w i l l become obligated t o deliver 

a l l of the quantities of each dye so designated by TRC f o r deliver 

during such quarterly periods provided that Intracoior may 

decrease Class A-2 Orders for the amount of any in d i v i d u a l dyes 

by 25% i f said changes are submitted to TRC no l a t e r than 45 

days p r i o r to the beginning of the quarterly period i n which the 

dye i s to be delivered. 

(b) I n addition to orders placed pursuant to the 

preceding paragraph (a), I n t r a c o i o r may, at any time or from time 

to time place spot orders for additional quantities of any dye for 

immediate needs, which orders TRC sshall not be obligated to accep 

except and to the extent that TRC s h a l l determine that i t has or 

w i l l have available supplies s u f f i c i e n t therefore a f t e r f i l l i n g 

a l l Class A-l and Class A-2 Orders. Orders for'such additional 

quantities of dyes are hereinafter sometimes referred to as 

"Class B Orders". Such Class B Orders w i l l not assume A-Order 

status at a future date. 

CIB 009 



« 73 

(c) Subject to and i n .accordance with the further 

provisions of t h i s Agreement, TRC w i l l use i t s best e f f o r t s to 

supply the respective- eye, from time to time ordered by Intr a c o i o r 

under t h i s Agreement so that Intracoior may loo- to TRC as a 

dependable source of supply of the dyes covered by t h i s Agreement 

of the q u a l i t i e s and i n the quantities needed, i t being understood 

however, that i n order to have the best balanced production 

schedule, i t may be necessary for TRC to establish minimum order 

quantities for various dyes from time to time. 

(d) TRC reserves the r i g h t to discontinue for 

reasonable cause the manufacture of any dye covered by t h i s Agreement 

upon six months' w r i t t e n notice to Intracoior. 

3. CHARGES FOR DYSS DELIVERED 

(a) At least 25 days p r i o r to the beginning of each 

quarterly period, TRC sh a l l mail to Intracoior a l i s t of charges, 

estimated by TRC to be the charges during tne following quarterly 

Period for the dyes covered by t h i s Agreement. Within ten days 

thereafter, I n t r a c o i o r may cancel without penalty any A-l and 

A-2 Orders f o r any dye placed with TRC for which TRC's prices have 

toon increased more than 5% over the estimated price f o r the 

Preceding quarter. 
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(b) The t o t a l of the charges for dyes covered by 

this Agreement delivered to Intracoior hereunder during any 

fiscal year, commencrr.g with the f i s c a l year 1971, s h a l l not 

exceed the sum (herein referred to as the "Maximum Price") of 

(i) the aggregate costs (including depreciation, overhead and 

administrative expenses, interest charges and a l l other proper 

charges) allocable to the production and delivery thereof, as 

fletcrninsd from time to time i n accordance with generally accepted 

accounting principles approved by TRC's regular independent 

cert i f i e d public accountants, and ( i i ) a supplementary amount 

equal to the "Return on Capital Employed" (hereinafter defined)^ 

in the production of such dyes. 

(c) Within s i x t y days after the close of each quarterly 

period of any f i s c a l year, commencing with the quarterly period 

ending December 31, 1971, TRC s h a l l determine the estimated Maxirr.urr. 

Price for the dyes delivered to Int r a c o i o r hereunder during such 

quarter, making such estimates of items of cost not then determined 

as shall be necessary, and i f the Maximum Price so determined 

shrill be less than the aggregate of the charges made for said dyer, 

so delivered during such quarter, the difference s h a l l forthwith 

be refunded to I n t r a c o i o r , on account, and subject to adjustment 

after the year-end, as hereinafter provided. As soon as practicable 

after the close of each f i s c a l year (commencing with the f i s c a l 

Yt:ar 3971) and a f t e r a l l year-end adjustments s h a l l have been 
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nadc and the accounts.of TRC s h a l l have been audited by i t s 

regular independent c e r t i f i e d public accountants, and i n no 

event more than 90 dr.ys af t e r the close of such year, TRC s h a l l 

submit to i n t r a c o i o r a report c e r t i f i e d by i t s said accountants, 

as to the Maximum Price for a l l dyes delivered t o Intracoior 

hereunder during said year. I f such Maximum Price so c e r t i f i e d 

shall be less than the aggregate of the charges made by TRC for 

dyes delivered to In t r a c o i o r hereunder during such year, the 

difference s h a l l be the d e f i n i t i v e amount due Intracoior as a 

refund of price hereunder for such year and the amount remaining 

due to I n t r a c o i o r on account of such refund s h a l l forthwith be 

paid by TRC or i f payments of refunds previously made for such 

f i s c a l year s h a l l have exceeded the amount thus f i n a l l y determined 

to be due, the'excess payments s h a l l be repaid by Intracoior to 

TRC. I n addition, as soon as p r a c t i c a l a f t e r the close of each 

fi s c a l year, TRC s h a l l submit to Int r a c o i o r a report setting 

forth the price per hundred pounds, a f t e r giving e f f e c t to the 

refund provision", charged by TRC for each dye delivered to 

Intracoior hereunder during said year. 

(d) The "Return on Capital Employed" i n the production 

of dyes delivered to Int r a c o i o r hereunder during any f i s c a l year 

effective with the year 1971 s h a l l be that part of the t o t a l 
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v i s i o n for return on c a p i t a l , determined as stated below, 

llocablc to the production of such dyes as hereinafter provided. 

h e t o t a l provision for return on ca p i t a l for the purposes hereof 

„ respect of any' f i s c a l year s h a l l be an amount equal to the 

signated Percentage (as hereinafter defined) of the c a p i t a l 

presented by .the Common Stock of TRC outstanding during such 

year. For the purposes hereof (1) said t o t a l Return on Capital 

Employed i n respect of any f i s c a l year s h a l l be allocated among 

a l l dyes and other products manufactured by TRC during such year 

in the same manner and i n the same proportions i n a l l material 

respects as usage of manufacturing equipment (including equipment 

for drying and standardization but excluding a u x i l i a r y f a c i l i t i e s 

;h as power plant and waste disposal f a c i l i t i e s ) i s allocated 

among such dyes and other products respectively i n determining 

product costs i n accordance with TRC's regular accounting procedures 

excluding, however, such f a c i l i t i e s for Special Products referred 

to i n Section 7 hereof, the cost of which s h a l l have been provided 

otherwise than from TRC's general funds; and (2) the sum of the 

amounts so allocated to the respective dyes delivered t o Intracoior 

hereunder during any f i s c a l year s h a l l be the "Return on Capital 

Employed" i n the production of said dyes. 
1. t ; 

;'. is 

• i. 
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(e) Tho Designated Percentage i n respect of each 

fiscal year s h a l l be the greater of (a) 10% or (b) the percentage 

obtained by m u l t i p l y i n g by 10*5 the quotient of B whore A s h a l l 

be the amount obtained by dividing (1) the arithmetic average of 

the annual Ket P r o f i t a f t e r Taxes of a l l manufacturing corporations 

for the three f i s c a l years ended June 30 next preceding the subject 

fiscal year by (2) the arithmetic average of the Total Stock

holders' Equity i n such corporations at the end of each quarter 

during such three years, both calculated from the data published 

j o i n t l y by the Federal Trade Cor.imissi.on and Securities and 

Exchange Commission i n the Quarterly Financial Report for 

i ^ f j i c t u ^ ^ and B s h a l l be the amount corresponding 

to A f o r the f i v e calendar year period 1955-1959, inclusive, 

namely 10.C6%. In the event that the form i n which the data on 

Net P r o f i t After Taxes and Total Stockholders' Equity i s published 

by the Federal Trade Commission and the Securities and Exchange 

Coramission s h a l l be changed aft e r January 1, 1971, the Designated 

Percentage s h a l l be determined on the basis of the data as so 

Published following the above-described formula as nearly as may 

b G- In the event the Federal income tax rates applicable to TRC 

l n years subsequent to 1959 s h a l l be increased above or decreased 

b°low the rates applicable for 1959, the Designated Percentage 

s b o l i be increased or decreased so that the t o t a l amount of 

^ t u r n on Capital Employed s h a l l , a f t e r Federal income taxes, 

b° the «;£-me as such amount aft e r said taxes at .the rates applicable 

fo>- 1959. 
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(f) TRC w i l l at a l l times use i t s best efforts, 

to the same extent that i t would i f i t were producing the dyes 

to be delivered hereunder for sale at a fixed price, to produce 

such dyer, at the lowest practicable cost. 

(g) In the event of any question or dispute between 

the parties as to the proper application of this Section' or as 

to any computation thereunder, such question or dispute shall 

be referred to TRC's said independent certified public accountants 

for determination (to the extent that such question or dispute 

shall be appropriate for determination by accountants)„ and their 

determination in respect thereof shall be final and binding on 

the parties hereto. 

(h) Anything herein contained to the contrary 

notwithstanding, in the event TRC shall s e l l any dye covered 

by this Agreement to any other purchaser at a price lower than 

the charge therefor computed as herein provided, Intracoior shall 

be entitled to such Dower price subject to the same terms and 

for the same quantities to which such lower price shall be appli

cable in respect of such sale to said other purchaser. 

Subject to the further provisions of this Agreement, 

dyes delivered hereunder shal.l be subject to TRC's standard terms 

and conditions in effect at the date hereof, or as changed from 

CIB 009 0535 



1273 

time to time with the'approval of In t r a c o i o r . A copy of said 

terms and conditions as presently i n e f f e c t i s attached hereto 

as schedule B. 

5. ALLOCATION 

(a) I n any quarterly period during which TRC i s 

unable to f i l l a l l Class A-l and Class A-2 Orders f o r any dye 

placed with i t by or confirmed to I n t r a c o i o r , and TRC's other 

regular customers under t h e i r respective Supply Contracts, TRC 

shall allocate i t s available supply of such dye i n such manner and 

to such extent as practicable, as follows: 

( i ) Allocation at Time of Acceptance or F i l l i n g 

of Class A-l Orders. In the acceptance or 

f i l l i n g of Class A-l Orders for any dye, TRC 

s h a l l allocate to Int r a c o i o r i t s Base Period 

Proportion (as hereinafter defined) of the t o t a l 

quantity of such dye available from inventory 

and scheduled for production during such 

quarterly period over and above the quantity 

already committed based on p r i o r confirmed 

Class A-2 Orders. 

I 

| 
i 
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( i i ) Allocation at Time of Acceptance and F i l l i n g 

of Class A-2 Orders. In the acceptance or 

f i l l i n g of Class A-2 Orders for any dye, TRC 

shall allocate to Intracoior i t s Base Period 

Proportion of the total qjuantity of such dye 
i 

available from inventory and scheduled for 

production during such quarterly period. In 

case of a foreseen shortage for A-2 Orders 

for any dye, TRC shall promptly notify Intra

coior, i f possible, three months in advance. 

( i i i ) Class B Orders. After Class A-l and Class 

A-2 Orders shall have been f i l l e d or provided 

for as aforesaid, in the event the remaining 

available supply of any dye or dyes shall be 

insufficient to enable TRC to f i l l a l l Class B 

Orders for such dye or dyes, as the case may be, 

TRC shall f i l l the Class B Orders, in the order 

in which the Class B Orders were received. 

No allocation w i l l be made. 

(b) The "Base Period Proportion" in respect of any dye 

shall be that proportion which the total quantities sold to Intra

coior (including the quantities sold to i t s predecessor CIBA Cor

poration) of such dye during the Base Period bear to TRC's total 

quantities sold of such dye during the base period to Intracoior, 
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(including the quantities sold to i t s predecessor CIBA Corpor

ation), Sandoz-Wander, Inc., and CIBA-GETGY. The "Base Period" 

in respect of any period of in a b i l i t y to supjply such dye shall be 

the three f u l l f i s c a l years immediately preceding the beginning 

of the quarterly period of i n a b i l i t y to f i l l a l l Class A-l 

and Class A-2 Orders placed pursuant to this Agreement for such 

dye. 

(c) When allocating in accordance with the fore

going provisions of this Section 5, i f any dye shall not have 

been available for sale in commercial quantities by Intra-

color throughout any. Base Period, TRC shall allocate during 

the f i r s t three years after the dye is f i r s t available for 

sale in commercial quantities, the quantity available (which, 

in the case of allocation of A-l Orders, shall be after pro

vision for prior confirmed A-2 Orders) as follows: (1) during 

the f i r s t year, Intracoior shall be entitled to 1/3 of the 

available supply; (2) during the second year, IntracolSr 

shall be entitled to the proportion i t s purchases of the dye 

during the f i r s t year are to the t o t a l of the purchases of 

the dye from TRC by Intracoior and TJiC's other regular 

customers during the f i r s t year; (3) during the t h i r d year, 

Intracoior shall be entitled to the proportion i t s purchases of 

the dye during the f i r s t tv:o years are to the t o t a l of the 

Purchases of the dye from TKC by Intracoior zmd TRC's other 

regular customer during the f i r s t two years. During'the 
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fourth year and thereafter, Intracoior w i l l be ent i t led to 

i t s Base Period Proportion. 

6. SPECIAL SUP.??..'!CA-.'C0\r~? 

A l l earnings and losses of TRC under this Agree

ment and under the r.:tT.I:• lar agreement with! TRC's other regular 

customers accruing after December 31, 1970, shall be credited 

or charged, ar, the case r-ay be, by TRC to a special surplus 

account. Such credits and charges shall be made annually, as 

at the end of each f i s c a l year, after the f i n a l determination 

of the Maximum Price hereunder and under said agreement with 

TRC's other regular customers for such year and the making 

of any refunds required thereby. Any balance remaining i n 

said special surplus account at the end of any f i s c a l year 

shall be distributed by TRC as a dividend on i t s common stock. 

Such obligation to pay common stock dividends shall be subject 

to the existence of corned surplus available for the payment 

of such dividend, to contractual obligations r e s t r i c t i n g 

the payment of dividends i n TRC's loan agreements and 

to the right of the Eoard of Directors to postpone the 

payment of such dividend by the affirmative vote at any meeting 
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of the Board at which' there i s a quorum present, of at least 

a majority of the Directors present provided that such majority 

shall include at least one Director elected by each class of 

Common Stock of TRC at the ti n e outstanding. For the purpose 

of t h i s Section, the "earnings and losses" of TRC s h a l l be the 

earnings and losses accrued a f t e r December 31, 1959, under t h i s 

and said other s i m i l a r agreements, separately calculated without 

reference to any other business of TRC, and s h a l l be ( i ) net 

earnings a f t e r a l l taxes appliccible thereto and aft e r appropriate 

reductions of such taxes on the basis of p r i o r losses or ( i i ) net 

losses af t e r appropriate c r e d i t or reduction i n or refund of 

taxes through the application of such losses to earnings thereto

fore and a f t e r December 31, 1959, accrued. 

7. SPECIAL PRODUCTS 

(a) TRC s h a l l be e n t i t l e d to enter i n t o arrangements 

with i t s regular customers., or t h e i r respective a f f i l i a t e s , f or 

the mc-.nufaeture of any Special Product or Products as hereinafter 

defined, and for the sale of such Special Product exclusively to 

such cusLoner or a f f i l i a t e , at such price and on such other terms 

as s h a l l be agreed upon between TRC aiid such customer or a f f i l i a t e , 

as the cane may be, but only subject to the conditions hereinafter 

set f o r t h . 
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(b) The term "Special Product" as herein used shall 

an: 

(i) . Any product other than a dye, and 

( i i ) Any dye the manufacture or sale of which 

y TRC would at the time, except for such arrangement,, constitute 

n infringement (direct or contributory under Section 271 of the 

.S. Patent Act of 1952) of one or more claims of any United 

States patent or pending application for such a patent owned by 

or licensed to the customer with whom TRC enters into such arrange

ment, or an a f f i l i a t e of such customer (but only so long as such 

atent or application i s not licensed to either or both of the 

other regular customers of TRC or any of their a f f i l i a t e s ) , 

"deluding, however, (1) a l l vat dyes, and (2) each other dye 

"ich at any time shall have been customarily sold (other than 

a dealers' basis) by one of TRC's regular customers or any 

it s a f f i l i a t e s to either or both of the other regular customers 

£ TRC or any of their a f f i i i t i e s ; the claim of any pending 

pplication being treated, for the purpose of the foregoing, 

is a valid claim cf an issued patent until i t shall have been 

finally rejected. 

(c) In the event that the then existing production 

fac i l i t i e s of TRC (other than f a c i l i t i e s financed solely by one 

customer) are to be used in whole or in material part in the 

manufacture of the Special Product the exclusive arrangement 
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previa for l n this Section 7 with respect to such Special 

. deduct shall be e B t e r o d i n t o o n l y s u b j e c t ^ ^ ^ 

i conditions: 

(i) »e manufacture of such Special Product 

shaH be «c!.oa»l«a by TRC .0 „ not to interfere with 

i t s regular dye manufacture ana so as to give such 

regular dye manufacture full priority as to facilities, 

services, labor and materials. 

(i i ) All special manufacturing facilities 1 

r e t i r e d for the manufacture of such Specia! Product 

shall be financed by such customer in such" a way as 

not to be a burden upon TRC and such customer shall 

indemnify TRC against any loss or unreimbursed 

* X P C n S C i n t h e «"«*•«**• ana sale of such Special 
Product. 

( i i i ) The price fixed by TRC for any Special 

Product or any group of Special Products shall, unlos* 

otherwise determined by vote of approval of TRC's 

Board of Directors as provided for below, be such 

that in the iud3:,,o„t of TRC's management, the profit 

~.rgin to TRC thereon will ultimately be not less 

than its average profit margin on regular dyes-

-v«,ed, however, that TRC shall be entitled to enter into 

' P C r U ' r " * C C O r*""* term., any contract for the 
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manufacture or sale of Special Products which s h a l l be approved 

by a vote of approval of the Board of Directors as hereinafter 

provided. For the purposes of t h i s paragraph (c) a vote of 

approval of the Board of Directors s h a l l be the affirmative 

vote at any meeting of the Board at which there i s a quorum 

present, of at least a majority of the Directors present pro-

vided that such majority s h a l l include at least one Director 

elected by each class of Common Stock of TRC at the time 

outstanding. 

(d) Dyes constituting Special Products s h a l l 

cease t o be "Special Products" and s h a l l be added t o Schedule A 

hereto upon the expiration of the patent thereon or upon the. 

abandonment or f i n a l r e j e c t i o n of the patent application with 

respect thereto, as the case may be. The price of Special 

Products s h a l l not be subject t o the Maximum Price provisions 

of Section 3. P r o f i t s and losses r e s u l t i n g from the manufacture 

and sale of Special Products s h a l l not be credited t o or charged 

against the Special Surplus Account provided f o r i n Section 6. 

(e) I n compliance with the Judgment and not

withstanding the foregoing provisions of t h i s Section 7 

hereof, Intracoior may purchase, and TRC w i l l s e l l t o I n t r a 

coior, u n t i l ten years from.the date of "Sale of Mev; Company", 

as defined i n the Judgment, certain Special Products (here

ina f t e r culled Designated Special Products), comprising a l l 
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dyestuffs which have been or w i l l be manufactured by TRC 

during the period commencing on March 19, 1970, and ending 

ten years- fro:;: the date of "Sale of New Company" and 

which are covered by one or more claims of any patent 

owned by any "Defendent", as defined i n the Judgment and 

which have a Patent Issue Date p r i o r t o the expiration of 

five years subsequent t o the "Sale of Nev; Company", a l l 

at prices and upon terms and conditions no less favorable 

to Intracoior than those at which such products s h a l l „ 

from time t o time be sold by TRC t o CIBA-GEIGY Corporation. 

Designated Special Products s h a l l not cease t o be Special 

Products under t h i s Agreement or under any of the Supply 

Contracts with TRC's other regular customers f o r any 

reason except upon expiration of the patent thereon or 

upon the abandonment or f i n a l rejection of the patent 

application with respect thereto, as the case may be, 

anything contained herein or i n any of the other Supply 

Contracts t o the contrary notwithstanding. 

8. PREVjVvflOr! 01' PERFORMANCE 

Neither party s h a l l be responsible or l i a b l e 

to the other hereunder f o r f a i l u r e or delays i n performance 

of any provision of t h i s Agreement due t o war, f i r e , f l o o d , 

&ecSclents, labor disputes, r i o t s , delays of c a r r i e r s , acts 
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of God or government, requisitions, statutes, rules, regula

tions or requirements of governments or any agencies or 

inct n a t a l i t i e s thereof, or any other contingencies 

beyond the party's reasonable control. 

9. KOTjrCi-:. • 

Any notice or other communication required or 

permitted to be given to a party under this Agreement shall 

be effectively given i f sent by registered mail directed 

to such party at i t s address set forth at the head of f cthis 

Agreement or at-such other address as such party shall 

designate by notice to the other. 

10. VAJTEKS 

No delay or omission by either party i n the 

exercise of any right under this Agreement shall impair 

the right or be deemed to constitute a waiver or acquiescence 

in any default or preclude any subsequent exercise of the 

right. No right under this Agreement shall be deemed to 

have been waived by either party unless the waiver be 

in writing and signed by such party. A waiver by either 

Party of a breach of this Agreement shall not be con

strued as a continuing waiver of other breaches of the 

same or othor provisions of this Agreement. 

CIB 009 0545 



This Acre*:.*,*, i * p,:-:-.o,,,l , „ natu-e a n d 

" C " h 0 r ° f t h ° P a r t l M ^ O l , without tho consent 

or the other, a ? s i s « or t r ans fe r i t s r l £ h t s or o p t i o n s 

hereunder t o another c W or person, except t o a 
! U : t E : 0 r <° the whole or i t s business and 

t h » c ; i 3 y subject to the t e r , s and provisions hereof. 

O b j e c t , as aforesa id , t h i s A E ree : „e„t s h a l l be binding 

upon and inure t o the benef i t or the par t ies hereto * 

and t h e i r respective n ' e p p 5 t . n - e „ •. 
x -.LV<_ successors and assigns. 

This Asreencnt may be terminated at any time 

* J n t n ^ o r upon nine months p r i o r w r i t t e n notice t o 

*** U P ° " " " " ^ n t ' W « *» ^ r a c d o r , t h i s Agreement 

- y be terminated by TKC as' contemplate, i n Section 5 ( . ) of 

the Agreement dated July ?7 i 0 ? i v < 

1 9 f l , between CKO.vPTOi; & KNOWLES 
C 0 H r 0 : - A - J C : : a n d « H M * i < , y Corporation. TRC agrees to 

b £ C ' ° ^ b o u n d b >' t h e Provisions of such Section 5(a) 

insofar as they re la te to information and assistance to be 

funnched by TRC. I f n o t terminated as provided above, th i s 

Agreement s h a l l i n any event terminate ten years from the 

date of "Sale of New Cw.ipo.ny", as defined i n the Judgment. 
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j3. TERMINATION' OF EXISTING SUPPLY CONTRACT 

Upon the taking e f f e c t of t h i s Agreement the Supply 

Canti-rtct, as ,-yr.cndodand .v.signed to Intracoior under the 

Ar.njgnKej.t and Agroc-cM elated as of October 23, 1970, among 

TRC, CIBA-CEIGY Corporation and In t r a c o i o r , has been superseded. 

Intrncolor hereby acknowledges that the prices, terms and conditions 

ret forth i n t h i s Agree:..-nt are no less favorable: to i t than 

these of said Supply Contract, as amended. 

14. ARBITRATION 

Except as otherwise provided i n paragraph (g) of 

Section 3, any controversy which s h a l l arise under t h i s Agreement 

shall be s e t t l e d by a r b i t r a t i o n under the provisions of A r t i c l e 

75 of the New York C i v i l Practice Law and Rules i n accordance 

with the rules then obtaining of the American A r b i t r a t i o n 

Association. The a r b i t r a t i o n s h a l l be held i n the City of New 

Yor); or sue!, othor place as the parties hereto u r.y agree upon. 

Judgment upon any award rendered may be entered i n any court 

having j u r i s d i c t i o n or application may be made t o such court for 

a j u d i c i a l acceptance of th.- award and an order, of enforcement, 

as the case may be. 

3$. FISCAL YEAH AM).J^ISCAL QUARTER 

The terms " f i s c a l year" and " f i s c a l quarter" as 

used here.in s h a l l mean the respective f i s c a l periods designated 

by T.RC from t:h;:c t o tii:.c f o r .its accounting purposes, except as 

otherwise required by the context. 
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. » WIT,«,,S m ^ O T the parties h a v o e x e c u t e f l ttl. 

f * M " " " t i n * * " c . t e « of the date f i r s t above wri written. 

TOM RIVER CHKMJ.CAL CORPORATION 

Attest: 

BY 

President 

Secretary 

Attest: 

Secrete-ry 

INTRACOLOR CORPORATION 

BY / ) / . 

President 
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SUPPLY CONTRACT 

SCHEDULE B ' 

T ^ I J ? I L £ J i ^ . J 9 ^ ? J ^ ^ ^ > n t ' ^ o f _Sii2.'l o f Dyes 

1% discount on invoices dated 1st to 15th of month 

i f paid by 28th of month and on invoices dated 16th to 31st of 

month i f paid by 14th of following month. A l l invoices Net 

30 days. 

P.O.B. Seller's Works. 

Seller s h a l l be prepared to supply a l l Clajjs A-l 

and Class A-2 Orders for each dye ordered on the proportionate 

schedule of not less than 30t, 30* and m by the end of the 4th, 

8th, and 13th week respectively of the relevant quarterly period 

and shall invoice Buyer according to said schedule at the charges 

set f o r t h i n Seller's l i s t of charges fo r the quarterly period. 

Seller agrees to store Class A-l and Class A-2 Orders 

for Buyer's account i n a warehouse on Seller's premises to the 

extent i t has the capacity, said warehouse being covered against 

loss or damage by f i r e . Buyer s h a l l pay i t s proper share of the" 

costs of warehousing, including operating costs, property taxes, 

insurance and i n t e r e s t on the warehouse book value i n accordance 

with Seller's regular accounting procedures. Buyer's portion of the 
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total cost w i l l be the proportion which Buyer's usage of the 

f a c i l i t y bears to the t o t a l usage of the f a c i l i t y , such 

usage to be measured by factors such as quantities stored, 

length of storage period, and frequency of movement in and 

out of the warehouse. These costs shall ntit be deemed to be 

costs for purposes of determining the Maximum Price under 

Section 3» 

Confirmed. Class B Orders w i l l be invoiced to 

Buyer as soon as available for delivery although Seller agrees 

to store said orders at the above mentioned TRC warehouse 

under the same terms i f there is sufficient warehousing 

capacity. 





T R C L I S T O F D Y E S T U F F S 

SCHEDULE A C VARIATIONS 05/21/71 

CODE NO PRODUCT NAME 

AC It) 

1181 00 ACID BLUE Si'.lT 
11B2 00 AC I 0 BLUE Gl.r 
1002 00 ACIU BLUE NGB 
1072 00 AGIO BLUE BLACK B 
100A 00 ACID GREEN 
1071 00 ACID CUE EN V 
1076 00 ACID GREEN' BL ACK B ' e 

1053 00 ACID ORANGE 2G 
1009 00 ACID ORANGE NR 
1010 00 ACID 0RANGE 2R 
1195 00 ACID ORANGE 3RN 
1171 00 ACID ORANGE SLF 
1003 00 ACID PURE BLUE G 
1052 00 ACID RED B 
1192 00 ACID RED 3B 
1196 00 ACID RED 2BS 
1011 00 ACID RED 3NB 
1172 00 ACID RUBINE 5BLF 
1013 00 AC ID VIOLET 6B 
1055 00 ACID YELLOV; C173 
1175 00 ACID YELLOW FLV; 
1056 00 ACID YELLOW 2G 
1058 90 ACID YELLOV; 3G 
1190 00 ACID YELLOW 6GN 
1057 00 ACID YELLOW 2GP 
1199 00 ACID YELLOW <,R 
1198 00 ACID YELLOW l.'GL 
1016 00 ALIZARINE BLUE 2A 
1185 00 ALIZARINE BLUE AR 
1017 00 ALIZARINE BLUE B 
1020 00 AL1Z ARINE BLUE BCP 
1031 00 ALIZARINE BLUE BL 
1022 00 ALIZARINE BLUE <»GL 
1179 40 ALIZARINE BLUE GSSK GRANULES 
1023 00 ALIZARINE BLUE SE 
1187 00 ALIZ ARINE GREEN GMA 
10] 5 00 ALIZARINE GRLl'N GNN 
1025 00 ALIZARINE G:U:Y 2BLW 
1027 00 AZU EOS 1 Nil G 
10/P. 00 AZO RHODINE 6B 
10*9 00 AZO RliOOlNE 2G 
1030 00 A ZD P.Ui'.lNOLE 3GP 
1166 00 C JBAl AN BLACK BGL 
1036 00 CI '3 A LAN BOI'.ni'AUX GiU. 
1038 00 CIBA t AN B R f B L 
lO'.O 00 ClBALAN G;;l:Y BL 
1K9 00 CI l>ALAN 0'. 1 V L ?A'.\. 
1037 00 CI IWU. AN Yi.l I i';'..' 301. 
10': J 00 CI BALA',' YL 1.1.0'.: FCL 

CIB 009 



73 
T R C L I S T O F D Y E S T U F F S 

SCHEDULE A C VARIATION'S 05/21/71 

CODE NO PRODUCT NAME-

AC ID-CON T 1 NU CD 

1191 
10'. 5 
1046 
106? 
1063 
106'. 
1065 
117C 
1059 
1150 
1069 
1070 
1079 
10DO 
1165 
1081 
1062 
1086 
1087 
1090 
1091 
109? 
1097 
1098 
1102 
11 04 
1106 
1107 
1108 
1109 
1111 
1114 
1115 
1116 
1117 
1118 
1119 
n?o 
1121 
112? 
1123 
11?', 
1127 
113] 
11 35 
113,': 
1161 

00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
90 
00 
00 

CLOTH BLUE R 
CROCEIN SCARLET 
CROCEIN 
IRGAL AN 
IRGALAN 
IRGALAN 
IRGAL AN 
IRGALAN 
JASMINE 
LANASYN 
MAUVE 
ME TAN IL 
NEOLAN 
NEOLAN 
NEOLAN 
NEOLAN 
NEOLAN 
NEOLAN 
NEOLAN 
NEOLAN 
NEOLAN 
NEOLAN 
NEOLAN 
NEOL AN
NE OL AN 
NEOLAN 
NEROL 

FL 
SCARLET fJOO 
BROWN 2RL 
GREY BL 
ORANGE RL 
YELLOV/ GL 
YELLOW 2GL 
G 
BROWN RL 

YELLOW 
BLACK WA 
BLACK WAL 
BLACK WAN 
BLACK WAO 
BLUE 2G 
BORDEAUX RM 
GREEN D 
ORANGE G 
ORANGE GRE 
ORANGE R 
RED BRE 
RED GREC 
YELLOW BE 
YELLOW GR 

2B 
NEROL 4B 
NEUTRAL DROWN R 
NEW COCCI NT 
ORANGE Y 
POLAR ORANGE R 
POLAR RED C 
POLAR RED 3B 
POL AS RED G 
POLAR RED K 
POL AR RED RS 
POLAR YELLOW 
POLAR YELLOW 
POLAR YELLOW 
RlSUixClNE BROWN n 
MSOtiClNi: BROWN R 
ROC CI: I INL ?S 
SILK RED B 
SYNLAN BLACK J 
"i AKT«:A7 INT. 
TORACYL 01. lVf *G 

2G 
5G 
P. 

CIB 009 0 5 g 3 



73 
T R C L I S T O F D Y E S T U F F S 

SCHEDULE A £ VARIATIONS 05/21/71 

CODE NO PRODUCT NAME 

AC J D-CON1 INUED 

TOR I LAN ORANGE R 
TORI LAN YELL OVi' NW 
VICTORIA VIOLET ADS 
VICTORIA VIOLET 4CSR » 
XYLENE DLUE GL 

1194 00 
1140 00 
1141 00 
1141 50 
1144 00 

» 

CIB 009 0554 
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73 

T R C . L I S T O F D Y E S T U F F S 

SCHEDULE A I VARIATIONS 05/21/71 

.01 NO PRODUCT NAME 

003 00 

70 

ART SILK BLACK G 
BENZO ORANGE R 
BENZO PURPURINE 4BMP 
BENZO YELLOW RL 
CHLORAMINE ORANGE RS 
CHLORAMINE RED B 
CHLORAMINE RED 3B 
CKLOR BLUE 2GL 

SLUE 4GL 
BLUE 3RL 
BR OWN i'.RL L 

CHLOR 
CHLOR 
CHLOR 
CHLOR 
CHLOR 
CHLOR 
CHLOR 
Cm OR 
CHLOR 
CHLOR 
CHLOR 
CHLOR 
CHLOR 
CHLOR 
CHLOR 
CKLO-l 
CHL O.'i. 
CHLOR 

GREEN BLL 
GREEN 5GLL 
ORANGE 1GLL 
ORANGE TGLLC 
RED 5BL 
RED 6BLL 
TURQUOISE VLL 
TURQUOISE- VLS 
VIOLET 5BLL 

SCH. A-SPECIAL CUT 

VIOLET 
YELLOW 
YELLOW 
YELLOW 
YELLOW 
YELLOW 

CHRYSAM I \'E K 
CHRYSOf'HEN I NE 
CONGO RED 
CUPRfiMiENYl. BLACK 

2RLL 
FF 
5GL 
5GLC 
5GLG 
2GLL 

SCH. A-SPECIAL CUT 
SCH. A-SPECIAL CUT 

RL 
JAVY BLUE RL 

GREEN GLN 

CUf'ROIMlENYL 
DIAZO CLUE B • 
OJAZfJ BLUi: BR 
DIAZO BLUE 2RW 
DIAZO ivROWN R 
DIAZO ORANGE R 
OI A/O Q!'.ANCE RD 
DI AZOI-NEWYL 
DIAZO RED >.:', 
DIAZO $CARL El RPC 
DllMI-iNYL BLUE GREEN BL 
DH'MINYL GR.'Y B ' 
DIR!U 111.AC. US 
D1 i:L CT BLACK L 
DIRECT BLACK ECW 
DIRECT Bl ACK EN 
HI RFC! BLACK 3G 
NO *, 

CIB ©®9 



T R C L I S T O F D Y E S T U F F S 

SCHEDULE A £ VARIATIONS 05/21/71 

CODE NO PRODUCT NAME 

0ISPERSE-COM1 1NUED 

73 

4009 
4009 
4047 
4047 
4022 
402? 
4022 
408? 
4023 
4023 
4025 
40? 5 
4025 
4059 
4059 
4077 
4010 
4010 
4011 
401J 
401 1 
401 3 
4013 
4013 
40 39 
4039 
4052 
405? 
4024 
4 0? 4 
40?4 
4026 
4067 
4067 
4064 
4005 
4005 
400 5 
4 036 
4036 
4056 

00 
4 0 
00 
40 
00 
4 0 
?0 
20 
00 
4 0 
00 
40 
20 
00 
4 0 
40 
00 
4 0 
00 
40 
?0 
00 
40 
20 
00 
4 0 
00 
4 0 
00 
50 
4 0 
00 
00 
4 0 
20 
00 
NO 
?0 
00 
4 0 
?0 

DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERS; 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
0]SPERSE 
DISPERSE 
DISPERSE 
D]SPCRSE 
01 SPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
FOfxON 
FO.'ION 
FO:urj 

SCAKLFT 
SCARLET 
SCARLET 
SCARLET 

B 
p. 

ORANGE 
ORANGE 
ORANGE. 
YELLOW 
YELLOW 

I ERAS ii. BROW; 

TUKOUOISE 
TURUJOISE 
TURQUOISE 
TURCUOISE 
TURQUOISE 
TURQUOISE 
TURQUOISE 
TURQUOISE 
TURQUOISE 
VIOLET B 
VIOLET 
VIOLET 
VIOLET 
VIOLET 
YELLOW 
YELLOW 
YELLOW 
YELLOW 
YELLOW 
YELLOW 
YELLOW 
YELLOW-
YELLOW 
YELLOW 
YELLOW 
YELLOW 
YELLOW 
YELLOW 
YELLO.%' 
YELLOW 
YELLOW 

E 
E 

B 
B GRANULES 
2GH 
2GH GRANULES 

AL F 
ALE- GRANULES 
ALF PASTE 
G PASTE 
LEG 
LFG GRANULES 
LF?G 
LF2G GRANULES 
LF2G PASTE 

GRANUI. ES 
200 PCT GRANULES 

2R 
2R GRANULES 
CW 
CW GRANULES 
CW PASTE 
G 
G GRANULES 
G PASTE 
3G 
3G GRANULES 
GLF 
GLF GRANULES 
GN 
GNSC 
Gf>! GRANULES 
GSC 
4RL 
4RL GRANULES 

SCH. A-VARIAT10: 

SCH. A-VARIATIO: 

SCH. A-VARI AT IE' 

SCH, A-VARIATIC' 
SCH. A-VAR I ATI 0: 

GRANUL ES 

FOR ON 
f OR ON 

SE 
SE 

SCL 
RFL 
RrL 
RFL PAS IE 
2GL 
2GL GRANULES 
R PASTE 

PACE NO 9 

CIB 009 0556 



73 

oo 
00 
00 
55 
6D 
00 
00 
00 
20 

Jo* 
j(,03 

J019 
i 

; T R C L I S T O F D Y E S T U F F S 

SCHEDULE A £ VARIATION'S 05 /21 /71 

PRODUCT NAME 

FDC BASIC 
BASIC PINK G 
BASIC RED 2*C 
BASIC YELLOW 3GL 
BISMARK BROWN G 
BISMARK BROWN R 
BISMARK BROWN RC 
BISMARK BROWN RG 
CMRYSOIDIME G 
CHKYS01DINL R 
MAX 11.ON RED BL 
PAPER TURQUOISE 

SCH. A-SPECIAL CUT 
SCH. A-SPECIAL CUT 

S LIQUID 

PAC: Mil 10 CIB 009 0557 



T R C L I S T O F D,Y E S T U F F S 

SCHEDULE A £ VARIATIONS 05/21/71 

73 

CODE NO PRODUCT NAME • 

PIGMENT 

604? OC CPC GLU! E DA31 E DE GRD 
6087 ?C MICROSO! !. BLUE G PASTE 
6030 OC PIGMENT BLUE GC!) CAKE 
6030 1C PIGMENT BLUE GCD TONER 
6034 OC PIGMENT BLUE- CF CAKE 
6034 1C PIGMENT BLUE GF TONER 
6001 OC PIGMENT BRILLIANT ORANGE RKB CAKE 
6001 )C PIGMENT BRILt I ANT ORANGE RKB TONER 
600? OC PIGMENT BRILLIANT ORANGE RKY CAKE 
6002 1C PIGMENT BRILLIANT ORANGE RKY TONER 
6066 OC PIGMENT FAST BLUE BCFN CAKE 

TONER 

6066 3C PIGMlNT FAST BLUE BCFN LAKE 
6066 2C PI or,:. NT FAST BLUE BCFN PASTE A 
6066 1C P I GMENT FAS'J BLUE BCFN TONER 
6066 5C PIGMENT FAST BLUE BCFN LAKE : 10 
6069 OC PIGMENT FAST GREEN GF CAKE 

10 

6069 3C PIGMENT FAST GREEN GF LAKE 
6069 2C PIGMENT FAST GREEN GF PASTE 
6069 1C PIGMENT FAST GREEN GF TONER 
6069 5C PIGMENT FAST GREEN GF DRY 
6091 1C PIGMENT FAST GREEN GFS TONER 

SCN. A-VARIATIC 

CIB 009 0558 
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73 

,n; 
111 

700? 

7181 
j] ' .6 

7! 77 

f " 

J159 
'213 
151 
"76 ". !'•• 
"M 
* : ' . 1 

•;.76 

';:?() 

:w 
' 1 

?!«/; 

K 

no 

00 
00 
00 
00 
00 
00 
00 

00 
00 
10 
00 
AO 
00 
00 
00 
00 
00 
00 
'iO 

00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
20 
00 . 
00 
10 
20 
00 
00 
00 • 
00 
00 
00 
00 
20 
00 
10 
00 
00 
I'Aor 

T R C L I S T O F D Y E S T U F F S 

SCHEDULE A £ VARIATION'S 05/21/71 

PRODUCT NAME 

VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VA1 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VAT 
VA1 
VAT 
VAT 
VAT 
VA1 
VAT 
VAT 
VAT 
VAT 
VA1 
VAT 
VAT 
VA1 
NO 

BLACK, 2b DOUBLE PASTE 
BLACK BGN DOUfJLC PASTE 
BLACK 2BN DOUBLE PASTE 
BLACK DM DOUBLE PASTE 
BLACK Dpi.' DOUBLE PASTE 
BLACK ORB PASTE * 
BLACK NBA DOUBLE PASlc 
BLACK NBA S E •". I - P I N PASTE 
BLACK' PBT DOUBLE PASTE 
BLUE GCDN DOUBLE PASTE 
BLUE GF CAKE 
BLUE GF DOUBLE PASTE 
BLUE GF GRANULES 
BLUE GF SNO PASTE 
BLUE GFND PASTE 
CLUE GFSND DOUTLE PASTE 
BORDEAUX 2R DOUBLE PASTE 
BRILLIANT GREEN 2BF DOUBLE PASTE 

GREEN BED DOUELE PASTE 
GREEN BFU GRANULES 
ORANGE GRND PASTE 
PASTE 

BG DOUBLE PASTE 
BGN DOUBLE PASTE 
BONO PASIE 

PSTE 
DOUBLE PASTE 
PASTE 
PASTE 

PASTE 
i l - r i N PASTE 
DOUBLE PASTE 

BRILL 1 ANT 
BRILLIANT 
BRILLIANT 
BROWN BG 
BROWN 
BROWN 
BROWN 
BROWN 
BRER 

BRNO 
GRND 
11R N 0 
H' 

BROWN 
BROV.'N 
DARK BLU; BO 
DARK BLUE BO SE 
GOLDEN ORANGE G 

ORANGE 3 
ORANGE 
ORANGE-
ORANGE 
ORANGE 
UDUM.E PA 

N DUUELE PAS 
P2RN0 DOUBLE 

GOLDEN 
GOLDEN 
GOLDEN 
GOLDEN 
GO!. DEM 
GREY ?G 
GREY 
GREY 
NAVY 
NAVY 
NAVY 
OL 1 VE 
OLIVE 
01 1 VI: 

CM. ivr 
) 2 

3G PASTE 
3G CAKE 
5G SEMI-FIN PASTE 
5 GNU DOUBLE PASTE 
?R PASTE 
PASTE 

PASTE 
BLUE 2HND DOU:M.E PASTE 

PASTE 
! I : I N PASTE 

PASTE 
BLUE 

?tWi 
2i.;-; 
?;w.n 
? i 

RA DNU: 
RA Si. 
DOUiil. 
C A K E 

noijRi.r. PAv i 
PASTE . 

•SCH. A-VARIAT I ON 
SCH. A-VARIAT I ON 
SCH. A-VARIAT ION 

SCH. A-VARIAT I ON 
SCH. A-VARIAT ION 

SCH. A-VARIAT I ON 
SCH. A - V A R I A T I ON 
SCH. A-VARIAT I ON 
SCH. A-VARIAT I ON 

SCH. A-VARIAT ION 

SCH. A-VARIAT I ON 
SCH. A-VAR1ATION 

SCH. A-VARIAT I ON 

SCH. A-VARIAT ION 
SCH. A - V A R I A T I ON 

CIB 993 9tt3 



T R C L I S T O F D Y E S T U F F S 73 
SCHEDULE A £ VARIATIONS 05/21/71 

CODC NO PRODUCT NAME 

VAT-CONTINUED 

7165 00 VAT OLIVE 2R::0 DOUBLE PASTE 
7150 00 VAT OLIVE SND PASTE 
7035 00 VAT OLIVE SRR PASTE 
7133 00 VAT REO 513 PASTE 
7036 00 VAT RED 60 PASTE 
7039 00 VAT RED BROW:,' RP.f PASTE 
70'. 0 00 VAT VIOLET 6b PASTE' 
7041 10 VAT VIOLET BN A CAKE 
7041 00 VAT VIOLET BNA DOUBLE PASTE 
7042 00 VAT VIOLET 4R DOUBLE PASTE 
704 3 00 VAT VIOLET 4RP DOUBLE PASTE 
704 4 10 VAT YE LLC)'..' GC CAKE 
7044 40 VAT YELLOW GC GRANULES 
704 4 00 VAT YELLOW GC PASTE 
7164 00 VAT YELLOW 2GND PASTE • 
7047 00 VAT YELLOW PGA DOUBLE PASTE 
71C0 00 VAT YELLOW P&MD DOUBLE PASTE 
7163 00 VAT YELLOW P2GND DOUBLE PASTE 

SCH. A-VAP.I AT1C-
SCH. A-VARI AT 10.' 

SCH* A-VARIAT I ON 

SCH. A-VARIAT ION 
SCH. .A-VARI AT 10.', 

r 
CIB 993 0560 
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effective July 1, I97I, 
from Schedule A: 

Code No. 

1174.00 
111'/ 00 
1116 00 
200-1 00 
?.C>] J 00 
20)V 00 
2036 00 
2056 00 
2067 00 
206R 00 
2070* 00 
2071 90 
207?. 90 
2073 90 
2075 00 
2078 00 
2OS'S 00 
2086 00 
2087 00 
2089 9? 
2090 00 
2091 00 
2095 00 
2096 00 
2117 00 
2133 00 
2134 00 
2)35 00 
?.)36 00 
2.137 00 
2)60 00 
2)7 3 00 
?.Jf.2 00 
2J9) 00 
?.?.32 00 
600) OC 
600) JC 
600?. 0C 
600?. i c 
6030 0C 
6030 IC. 
6 (>?.•: oc 
603-: K ; 

60:? oc: 
60,'1', oc: 
60;'. 6 ) c: 

the folJowin c dyet-.tuffs wore deleted 

Product 

Polar Orange R 
Polar Red G 
Polar Red R 
Kcn/.o Orange R 
Chloramine Red B 
Chi or Brown B R L B 
Cltry£.airiinr. K 
Congo Rod 
Di rec t Black E 
Direct BJv.ck KCW 
Direc t Bl.;ck 3G 
Di rec t Black 3GR 
Di rec t Black GX 
Di rec t b lack GXR 
Di rec t Bl.-.ck W 
Direc t Blue 2B 
Di rec t Brown CT 
Di rec t Brown M » 
Direct Brown Mil 
Direc t Brown 3RB 
Direc t Brown RG 
Direct Brown T 
Di rec t Green DCV/ 
Di rec t Green D 
Di rec t Red F 
Direc t Garnet 2RB 
Direct Green BB 
Direct Green BP 
Direct Green BY 
Direc t Green CI); 
Direct Violet R'ack 
Paper O v i i . - c R 
Direct Brown BP 
Zajul . - : ; ; BR-.cJ; BJMl 
Direct Blcck F* • 

Pigment B r i l l i a n t Orange RKB C-.ke 
Pigment .Br i l l i an t Orange RKB Toner 
Pigment B r i l l i a n t Orange RKY Cf.ke 
Pigment B r j l )>;::••!. Orrng'c RKY Toner 
Pigment Bh:o- CCD Cake 
Pigment Blue. GC:?) Toner 
Pigim-i,! Blve c;y.- c-.v,.. 
Pigment !',t«c OF Toner 

cj'c: BRu }:;.r.n ni: c,r0. 
.P igmco ' Vi.t-.t Bhi.- BCFN Cake 
Pigi . , r» : : F.-.si BU.e BCFN Toner 

C I B 009 0561 



Code No. Product 73 
6066 
606 6 
6066 
6069 
6069 
6069 
6069 
6069 
6087 
609) 
6066 
6066 

2C 
3C 
5C 
OC 
] C 
20 
3C 
5C 
?.C 
1C 
5?. 

6098 M 

606?. OC 
606? 1C 
6105 1C 

6106 2C 

Pigment Pa r t Blue DC FN Paste A 
Pigment Fact Blue BCFN Lake 
Pigment Fast Blue BCFN Lake 10 
Pigment Fast Green GF Cake 
Pigment Fast Green GF Toner 
Pigment Fast Green GF Pa.-.tc 
Pigment Fast Green GF Lake 
Pigment Fast Green GF Dry 
M i c r o r o l Bine G Paste 
Pigment. Faf-l Green GFS Toner 
Pigment l a s t Blue BCFN Lake 10 MB 
Pigment Fast Blue BCFN Paste A 
(Materia) packed in containers v.itb bunj 
and vent i n head) 

Graphtol Green 587:i-0 
(In unp.-.inted drums.) 
Pigment Yellow }))) Cake 
Pigment Yellow JJJI Toner* 
Pigment Yel low GU Toner (or Cake) 
Flavanthro:ic Crude 
Pigment B r i l l i a n t Orange G i l Paste 

C I B 009 0562 



73 
T R C L I S T O F D Y E S T U F F S 

SCHEDULE A £ VARIATIONS 05 /21 /71 

OUF. NO PRODUCT NAME 

jkrCT-CONTlNUED 

071 
072 
073 
075 
07fc 
079 

?153 
2159 
21 OA 
20 CO 
•ono 
If! 2 

21 K2 
182 
112 
Of. 
066 
•«J0 
J91 
2133 
21 3', 
2135 
2)36 
2096 

2137 
2107 
2109 
211? 
2113 
21)4 
2115 
21)7 
21 IB 
2119 
2120 
212) 
2123 
2001 
2160 
2124 
2032 

2)25 
2126 
2120 
23 29 
2253 
2?'.r. 

90 
90 
90 
00 
00 
00 
00 
00 
00 
CO 
20 
00 
5B 
6B 

00 
CO 
00 
00 
00 
00 
00 
CO 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
00 
20 
00 
00 
00 
00 
?l» 
00 

DIRECT 
D1RECT 
DIRECT 
DIRECT 
DIRECT 
01RECT 
DJKLCT 
01RECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DlRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
01RECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DlRECT 
DIRECT 
DJRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT-
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
0)RECT 
DIRECT 
DIRECT 
DIRECT 
DIRECT 
Dir.! CI 

BLACK 3OR 
BLACK GX 
BLACK GXR 
BLACK W 
,!-,LUE ?B 
BLUE 3B 
BLUE 50 

SCH. A-VARIAT ION 
SCH. A-VARIAT I ON 

BLUE 6B 

BLUE rr-
BOROEAUX 6P> 
BORDEAUX 6B LIOUID 
BROWN BP 
BROWN BPC 

BROW:: BPG 

BROWN BPS 

BROWN CT 
BROWN K 
BROWN RG 
BROWN T 
GARNET 2RB 
GREEN BB 
GREEN BP 
GREEN BY 
GREEN D 
GREEN DCW 
GREEN GB 
ORANGE AG 
ORANGE 3LWF 
ORANGE 2R 
ORANGE SE 
OR AN-5 E SW 
RED CBL 
RED F 
SCARLET ABA 
SCARLET EBA 
SCARLET ',BN 
SCARLET AOS'.I 
SCARLET SE 
VIOLET B 
VIOLET BLACK 
YELLUW AG 
YELLOW C 
Yl.l LOW C LIOUID 
YELLOW LIC 
YEl 1 OW G 
YELLOW 3GP 
YELLOW 6GP 
YE!.I. fV.J GXG I 1QUID 
YE I LOW R * 

SCH. A-VARIAT I ON 

SCH. A-SPECIAL CUT 
SCH\ A-SPECIAL CUT 
SCH. A-SPECIAL CUT 

SCH. A-VARIAT I ON 

C I B 009 0563 
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»7 
T R C L I S T O F D Y E S T U F F S 

SCHEDULE A £ VARIATIONS 0 5 / 2 1 / 7 1 

DIRECT 
DIRECT 

YELLOW 
YELLOW 

„t ND PRODUCT NAME 

| I R E C T - C 0 M T I W E D 

65 00 
139 11 ,1/.? 00 

ljl«<k oo 
!2145 00 
' 2146 00 
. 2146 20 
2255 00 
22 3 3 0 0 
2173 00 
2229 00 
217'. 00 
27 3 7 0 0 
2230 00 
220?. 50 
22 0 8 0 0 
223S> 00 
U V J 20 
224 3 00 
2191 00 2 AM RE 

FORMAL BLACK 
LUMISOL BLUE 
LUMISOL 
LUMISOL 
LUMISOL 
LUMISOL 
LUMISOL 
LUMISOL 
PAPER 
PAPER 

BLUE 
CLUE 
BLUE 
BLUE 
BLUE 
GREY 

BLUE VG 
ORANGE R 

PAPER YELLOW AA 
PAPER YELLOW CO 
PAPER YELLOW CMP 
PAPER YELLOW DM 
PAPER YELLOW GS 
PAPER YELLOW G 
PAPER YELLOW 3R 
PAPER YELLOW 3R LIOUID 
SOLOPHENYL TUROUOISE GRL 

RB 
3 RT 
G 
BL 
6GL 
L 
RL 
VG 
VG, LIQUID 
LVL 

SCH. A-VARIAT I ON 

SCH. A-VARIAT I ON 

SCT1. A-VARI AT I ON 

SCH. A-VARIAT I ON 

SI BLACK BHR 

1 
CIB 009 0 5 6 4 



73 

CODE NO PRODUCT 

CHROME 

3023 00 CHROME 
3023 AO CKftOME 
3041 00 CHROME 
302«r 00 CHROME 
3025 00 CHROME 
302 8 00 CHROME 
3015 00 CHROME 
3035 00 CHROME 
3004 00 CHROME 
3030 00 CHROME 
3036 00 CKflOME 
3032 00 CHROME 
3008 00 CHROME 
3038 00 CHROME 
3012 00 CHROME 
3033 00 CHROME 
3040 00 CHROME 

TRC LIST OF 

SCHEDULE A t 

NAME 

BLACK TN 
BLACK TN GRANULES 
BLACK TO 
BLUE BLACK B 
BLUE BLACK R SOL. 
BLUE BLACK RZN 
BROWN AEB 
BROWN 3GI. 
BROWN 0 
CROWN R 
BROWN RLL 
FLAVINE A 
ORANGE FR 
ORANGE ML 
ORANGE R 
RED 5 
YELLOW ME 

D Y E S T U F F S 

VARIATIONS 05 /21 /71 

( 
I 

C I B ®09 0 5 6 5 

PAG1: NO 7' 



73 
T R C L I S T O F D Y E S T U F F S 

SCHEDULE A C VARIATIONS 0 5 / 2 1 / 7 1 

plSP 

•032 

4033 
4033 
•035 
4035 
4037 
4037 
4002 
400? 
401? 

•4012 
|40C3 
:*o'io 
; 40'-o 
; 407 5 
1 4033 
U07'J 
' 4070 
' 4057 
4073 
407': 
«00'r 
iOO't 

04 C ', ' •'• 
'034 
*0V, 
0 j t, 

4S06 
;43'j 

j 'O07 
; ^wi 
j 07 ' ; 

! *:-co 

•5?) 

«fc0 

NO 

LRSF 

00 
AO 
00 
' ,0 
20 
00 
AO 
00 
AO 
00 
AO 
00 
AO 
AO 
00 
AO 
20 
AO 
00 
AO 
20 
20 
20 
00 
AO 
00 
AO 
AO 
00 
'; 0 
00 
AO 
00 
AO 
00 
AO 
20. 
00 
'.0 
20 
00 
AO 
20 
00 
AO 
5'0 

PAGE 

PRODUCT NAME 

CI DACET E 
CIBACETE 
CIBACET? 
CIBACF f fc 
CIBACETE 
CIBACET E 
CIBACETE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
01SPERSE 
DISPERSE 
01SPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
DISPERSE 
01SPERSE 
01SPERSE 
fi J SPERSE 
Dl SPERSE 
01SPERSE 
DISPERSE 
DISPERSE 
0]SPERSE 
DlSPERSE 
DISPERSE 
03 SPLi'.SE 
DISPEPSE 
01SPERSE 
01SPERSE 
DISPERSE 
Dl SPLN.Si-
Dl SP! RSi; 

M S P ; RSE 

NO B 

Bit ILL I ANT PINK FG 
BRILLIANT PINK FG GRANULES 
DARK BLUE RB 
DARK BLUE RB GRANULES 
DARK BLUE RB PASTE 
ORANGE 3RL 
ORANGE 3RL GRANULES 
BLUE B 
BLUE D GRANULES 
BLUE DL 
BLUE DL GRANULES 
BLUE FFR 
BLUE FFR GRANULES 
BLUE ZB GRANULES 
BLUE AR 
BLUE AR GRANULES 
BROWN 5PS PASTE 
DIAZO BLACK RB GRANULES 
DIAZO BLACK RON 
D I A7.[J BL ACK RG11 GRANUL ES 
GREEN BWL PASTE 
NAVY 197A PASTE 
ORANGE 2609 PASTE 
ORANGE GR 
ORANGE GR GRANULES 
ORANGE 2R 
GRANGE 2R GRANULES 
PINK N GRANULES 
PINK RF 
PIN:', RE GRANULES 

RED B 
RED E; GRANULES 
RED MG 
RED MC GRANULES 
RED R 
RED R GRANULES 

RE0 RB PASTE 
UUBJNE S-2BFL 

S-2;:EL GRANULES 
S-2BFL PASTE 
E ?9A 
E. 29A GR A".'UL E S 

?9A PASTE 

SCH. A-VARIAT I ON 
SCH. A-VARIAT I ON 
SCH. A-VARIAT I ON 

SCH. A -VARI AT ION1 

SCH. A-VARIAT ION 

RUMNE 
RUi i l ' .E 
SAPPHIRE 
S-APPH! Rf. 
SAPPHIRE 
SAPPHIRE 
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CIBA-GEIGY CORPORATION 

Response to EPA 
Request for Information 

Request No. } 

State the names and addresses of a l l parties who 
maintained an ownership interest in the Toms River Chemical 
the Pp?esen? R C < r ) l 0 C a t e d i n T o n s R i v e r ' N e w Jersey from ^952 to 

Response to Request No. i 

The Toms River Chemical Corporation ("TRC") can trace i t s 
S K ^ K h l ! t o r y b a c k t o t h e Cincinnati Chemical Works, Inc., 
which began dye manufacturing operations in 1920 for i t s 
owners, Society of Chemical Industry, Basle ("CIBA") j R 
SfiSK: ? ;A. # Basle ("Geigy"), and Chemical Works, formerly' 
Sandoz ("Sandoz"). From 1952 through November 1981, TRC and 
^ J ^ e 2 e C e S K ° ^ W e " jointly owned by Sandoz, CIBA and Geigy. 
irut S ; ™ S ~ b s l d l a r ^ e s o f C I B A a n d G E I G Y merged to become 
CIBA-GEIGY Corporation ("CIBA-GEIGY") on October 21, 1970 ) 
n ^ n i n g ^ l S t w e n t y - n i " e Year period, beneficial ownership'of 
C ? B A ! S ? T ^ S ? ^ d e C e ; S ° r S - r e m a i n e d i n Sandoz, CIBA, Geigy, and 
c " ? , T E f G Y ' although nominal ownership of TRC passed between 
af f i l i a t e s and agents of the owners.2 CIBA's ownership varied 

LimitiS 0!;^™ Chemical Industry, Basle ("CIBA"), CIBA States 
Limited and CIBA Corporation, wi l l be referred to as "CIBA". 
tL S i * 9J'«.S'A-' Basle, and Geigy Chemical Corporation w i l l 

I f 5 r e d t 0 a s / G e i g y " ' Chemical Works, Formerly Sandoz was 
the predecessor of Sandoz Limited, which together with Sandoz 
Chemical Works, Inc. and Sandoz-Wander, Inc. w i l l be referred 
to as sandoz". 

hoiHo!fI«A SJSJ? 8' L i n d t e d a n a C I B A Corporation were among the 
holders of CIBA's shares of TRC stock. J . R. Geigy, s A 
Geigy Chemical Corporation and a trustee, Greenwich Trust' 
Company, were among the holders of the Geigy shares. Various 
trustees and nominees held Sandoz' shares, including Saul & 
Company, Sandoz Holding Limited, Sandoz Overseas Limited and 
Sandoz Finance, N.V., in addition to Sandoz Limited. 

CIB 009 9567 
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between 52% and 58%, Sandoz' ownership varied between 20% and 
24%, and Geigy's ownership varied between 21% and 24%. After 
CIBA and Geigy merged, CIBA-GEIGY owned 79%, and later 80%, of 
TRC's stock, until November 2, 1981, when Sandoz' 20% interest 
was transferred to CIBA-GEIGY. 

The last known addresses for the beneficial owners of 
stock in TRC are as follows: 

(i) Sandoz Limited 
Basle, Switzerland 

Sandoz Limited has subsidiaries in the United States which 
had dyestuffs made by TRC, or whose predecessors had 
dyestuffs made by TRC: 

Sandoz Pharmaceuticals 
59 Route 10 
East Hanover, New Jersey 07936 

Sandoz Chemicals 
4000 Monroe Road 
Charlotte, North Carolina 28205 

( i i ) CIBA-GEIGY Corporation 
444 Saw Mill River Road 
Ardsley, New York 10502-2699 

Request No. 2 

Explain the business arrangement by which TRC operated as 
a t o l l manufacturer for a l l parties who maintained ownership 
interests in TRC. Include a l l evidence documenting the 
arrangement. 

Response to Request No. 2 

TRC was conceived, established, and operated by i t s 
i n i t i a l owners (CIBA, Sandoz and Geigy) for the purpose of 
supplying them with dyestuffs in the United States. As TRC's 
By-laws stated: 

"Policy 

" I t shall be the policy of the Corporation to 
manufacture dyes and dye intermediates primarily for sale 
to the respective sales subsidiaries in the United-States 
of the stockholders of the Corporation, so that said 
subsidiaries may look to the Corporation as a dependable 
source of supply of such products in the quantities and of 
the qualities required and at the lowest practicable 
cost." 
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As the information provided in Response to Request No. 1 
reflects, TRC was a corporation whose beneficial owners 
comprised three interests: a CIBA interest; a Geigy interest; 
and a Sandoz interest. For ease of reference here, the CIBA, 
Geigy, and Sandoz interests w i l l be referred to collectively as 
the "Owners". 

The business arrangement whereby the Owners created and 
operated TRC for the stated purpose was in every respect a 
joint venture, in the form of a Delaware corporation. 

TRC's status as a joint venture i s demonstrated by the 
Owners' operation of TRC as equals and by consensus. Indeed, 
during the period of joint ownership and operation, the annual 
reports of one of the three Owners —.Sandoz — regularly 
referred to TRC as a joint operation. 

The rights and obligations of the parties to the joint 
venture were manifest in many documents over time including (1) 
Articles of Incorporation; (2) By-laws; (3) Supply Contracts 
executed between TRC and each of the three Owners' United 
States subsidiaries on June 30, 1955, as amended from time to 
time thereafter; (4) Supply Contracts executed between TRC and 
Sandoz, and TRC and CIBA-GEIGY in 1971; and (5) Scientific and 
Technical Collaboration Agreements ("STC Agreements") executed 
between TRC and the Swiss parent companies of the Unites States 

The companies held their interests in various ways over 
time: for example, the CIBA interest in TRC was always held by 
a United States subsidiary; the Geigy and Sandoz interests were 
f i r s t held by the Swiss parent companies, later by trusts for 
the parents, and in the case of Geigy, later by the United 
States subsidiary. 

4 
The documents evidencing the corporate arrangement are 

TRC's Certificate of Incorporation and By-laws as those were 
amended from time to time. Copies of those documents are 
submitted herewith in Appendices 1 and 2 respectively. 

5 
For example, in the French version of i t s Annual Report 

of 1967, Sandoz l i s t s TRC as an "usine exoloitee en commun". a 
jointly exploited (operated) plant, rather than as a "societe 
a f f i l i e e " . an a f f i l i a t e . And in the German version of i t s 
Annual Report of 1956 (at 14), among others, Sandoz l i s t s TRC 
as one of the "Gemeinschaftswerke". a joint plant or joint 
manufacture with CIBA and Geigy (at 17), rather than as one of 
the Tochteraesellschaften. a subsidiary, or as one of the 
Beteiliunaen. a participation (or a f f i l i a t e ) . Accord Annual 
Reports: 1963 at 14; 1968 at 10, 16; 1970 at 18; 1976 at 15. 
In the English version of the 1973 Annual Report (at 18), 
Sandoz reports on the two jointly owned plants at Toms River. 

CIB 009 0 5 6 g 



subsidiaries on June 30, 1955 as amended from time to time 
thereafter. Copies of a l l such Supply Contracts and STC 
Agreements are submitted herewith in Appendices 3 and 4 
respectively. These documents embodied the joint venture 
philosophy and purpose of TRC by safeguarding the minority 
Owners, affording equal rights to and imposing equal 
obligations on each Owner, assuring to each a fa i r share of the 
costs and profits of the operation, and ensuring each Owner 
equal access to TRC's production capacity, Schedule A Products 
(see discussion infra) and know-how. 

The TRC Board of Directors 

The Certificate of Incorporation ("CI") guaranteed each 
Owner representation on TRC's board of directors (the "board") 
through a system of voting in which there were three classes of 
common stock, and each class was entitled to elect a specified 
number of directors. CI Art. 4. This provision of the CI 
could not be amended without the consent of the owner of each 
class of common stock (id.), and each Owner held a separate 
class of stock. While CIBA, by virtue of i t s larger equity 
interest, had a majority on the board, in practice board 
decisions were made by consensus and, with only one exception 
during the entire history of TRC, action was taken only i f and 
when unanimity was achieved after f u l l and open discussion; i f 
no consensus was reached, no action was taken. 

Every expenditure of any significance, including 
expenditures for waste treatment and disposal f a c i l i t i e s and 
operations, came to the attention of and was approved by the 
board. 

The By-laws insured a l l directors equal access to product, 
financial, and other information about TRC's operations. 
By-laws Art. IV. The By-laws also gave TRC the right of f i r s t 
refusal to purchase shares of stock that an Owner wanted to 
transfer; i f TRC did not exercise i t s option the remaining 
Owners were given an option to purchase those shares. By-laws 

Each minority Owner always had two or three seats 
depending on the size of the board as i t varied from time to 
time. 

7That occasion related to the termination, in November of 
1981, of the 1971 Sandoz Supply Contract, coincident with 
CIBA-GEIGY's purchase of Sandoz' shares of TRC stock. Note 
that notwithstanding the termination of the 1971 Supply 
Contract, CIBA-GEIGY and Sandoz agreed to a supply contract 
which guaranteed Sandoz rights to be supplied products which 
were manufactured at the Toms River plant until December 28, 
1984. 
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Art. V I I I , §2. Thus CIBA-GEIGY could not s e l l i t s share in TRC 
to anyone else without f i r s t offering them to TRC and SandSz. 

The TRC Production Advisory m r m ^ ^ 

In addition to the control exercised by the board, each of 
the Owners exercised considerable control over TRC through i t s 
representation on the Production Advisory Committee ("PAC") 
This committee, which was established by the By-laws, was 
comprised of one representative, a high-ranking executive, of 
each Owner. The PAC performed two important functions vis a 
vis the day-to-day operation of TRC. F i r s t , the PAC for a l l 
practical purposes determined TRC's product line: TRC's 
By-laws provided that a l l product changes required board 
approval and that a l l changes were f i r s t required to be 
consider[ed]" and "recommend[ed]* by the PAC. By-laws 

Art. IV, §1. Second, the PAC "consider[ed]" and 
recommend[ed]" a l l capital expenditures of any size before 

the board could consider them. By-laws Art. IV. 

The PAC, like the board, did not function via the exercise 
of voting rights. Rather, the PAC operated by achieving 
consensus and acting unanimously. I f consensus could not be 
achieved, the proposed action was not sent to the board for 
action. Thus, at the PAC level the Owners exercised equal 
control and equal veto power over the two most important' 
operational areas — product line and capital expenditures, 
including expenditures for waste disposal f a c i l i t i e s . 

Each Owner's control over TRC can be traced through i t s PAC 
representative to the PAC, and then to the board of directors. 
Approval of TRC's significant environmental actions follow this 
pattern. For example, the May 3, 1968 PAC minutes recommend an 
appropriation of $64,000 for additional aqualators for the 
waste treatment plant, and the board of directors gave i t s 
approval as reflected in the minutes of i t s May 22, 1968 
meeting. The PAC members recommended the installation of a 
scrubber to comply with the New Jersey Air Pollution Control 
Code on June 29, 1971, and the board approved a $212,500 
appropriation for that purpose on June 30, 1971. On November 
23, 1972, the PAC members, acting by consensus, recommended the 
appropriation of $150,000 for large scale pilot studies of 
aqueous waste systems, and the board appropriated that amount 
on November 29, 1972. The PAC minutes and board minutes 
referred to are annexed as Appendix 5. 

Supply Contracts with TRC's Owners 

The Supply Contracts ensured equal opportunity for access, 
irrespective of shareholder stake, to TRC's services and 
f a c i l i t i e s . In fact, in situations of short supply or limited 
capacity, allocation of production capacity, finished product 
and raw materials was made based on past off-take, not 
ownership share. During the period 1970 to 1979 Sandoz' 

CIB 009 0571 
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off-take typically was 30-40% of TRC's dyestuff production. 
Products were sold to the customers on a cost-plus basis; that 
i s , the cost of production, plus a formula-determined profit. 

The main provisions of the 1971 Supply Contracts, which 
ut i l i z e concepts from the 1955 Supply Contracts, are summarized 
below. The Owners, either directly or through their U.S. 
subsidiaries were the customers under the Supply Contracts, and 
are referred to as customers in those contracts. Indeed, the 
Owners were the sole customers of TRC's dyestuffs through 
1970. 

(a) Purpose. The Contracts recited that TRC desires 
to supply the Customer with a substantial portion of i t s dye 
requirements and that the Customer desires to assure for i t s e l f 
a dependable source of supply of dyes in the quantities and 
qualities required at the lowest practicable cost. 

(b) Products. The Contracts covered the manufacture 
and sale of "Schedule A Products" and "Special Products". 
Schedule A Products were unpatented dyestuffs designated by a l l 
Owners for production by TRC and available for sale to a l l 
Customers. 

"Special Products" included any product other than a 
dye and (with limited exceptions) any dye covered by a patent 
or license owned by a Customer. Special Products were 
available only to the Customer holding the patent or license, 
unless that Customer gave i t s consent to another (see footnote 
8 supra). 

(c) Orders and Allocation. The Contracts set forth 
procedures for the Owners to place orders for products and for 
TRC to notify the Owners of the orders i t was prepared to 
supply. 

The Contracts provided a method whereby TRC would 
allocate production capacity (including waste disposal f a c i l i t y 
capacity), raw materials, and finished product among the 
Owners, in the event that the sum of their orders exceeded the 
available supply in a given period. The allocation was to be 
in proportion to each Owner's purchases of the product during 
the "Base Period", which was the three f u l l calendar years 

In 1970, Intracoior Corporation was assigned CIBA's 
rights under i t s Supply Contract and given the right to 
purchase CIBA and Geigy's patented products under specified 
circumstances. See Response to Request No. 3, infra. After 
CIBA and Geigy's merger in 1971, TRC sold dyestuffs exclusively 
to CIBA-GEIGY, Sandoz and Intracoior, which was purchased by 
Crompton & Knowles Corporation. 

C I B 009 0572 
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preceding the period of short supply. Thus, historical 
off-take, and not proportional equity interest, controlled. 

(d) Pricing of Schedule A Products. The Contracts set 
forth a pricing mechanism which limited the "Maximum Price" 
that TRC could charge for any Schedule A dye to the sum of the 
cost plus a profit margin (called the "Retum on Capital 
Employed"), which was fixed by a formula set forth in the 
Contracts. TRC issued quarterly price l i s t s calculated 
according to this mechanism and throughout the year the Owners 
purchased goods at the listed prices. At year end, a 
calculation was made and to the extent that on the annual basis 
the price charged for any Schedule A Product exceeded the 
Maximum Price, the Owner was entitled to and received a refund. 
On a quarterly and year-end basis each Owner paid the same 
prices on the same terms and conditions for Schedule A 
Products. 

(e) Special Surplus Account. TRC's earnings and 
losses were required to be credited or charged to a Special 
Surplus Account. Any balance remaining at year-end was to be 
distributed to the Owners as a dividend on TRC's common stock. 
Any postponement of the payment of such dividend required the 
unanimous consent of the board, which included representatives 
of the Owners. 

(f) Special Products. Each of the Owners had Special 
Products produced by TRC. TRC produced large volumes of Foron 
Navy Blue and other Forons exclusively for Sandoz, which Sandoz 
marketed in the U-S. Similarly, CIBA-GEIGY had a number of 
patented IRGALAN ̂  dyes made at TRC, which i t marketed in the 
U.S. 

(i) TRC was permitted to f i l l orders for Special 
Products for i t s Customers only to the extent that the 
manufacture of such products would not interfere with the 
manufacture of Schedule A Products and so long as the 
manufacture of Schedule A Products was given f u l l priority 
to production f a c i l i t i e s , services, labor, and materials. 

( i i ) Prices for Special Products were to be set so 
that TRC's profit margin on such products was not less than 
i t s average profit margin on Schedule A Products, unless 
otherwise determined by unanimous vote of the board. Thus, 
exceptions could not be made for CIBA-GEIGY or Sandoz 
without the other's consent. 

( i i i ) Patented Special Products would become Schedule 
A Products available to a l l Customers upon expiration of 
the patent. 

(iv) Profits and losses on Special Products were not 
. included in the Special Surplus Account ( i . e . . they did not 
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become part of the pool for distribution of dividends on 
common stock to a l l Owners). 

(v) Special manufacturing f a c i l i t i e s required for 
production of Special Products were to be financed in such 
a way as not to burden TRC fi.e.. built into the cost and 
paid for by the Special Product Customer). 

Even after Sandoz sold i t s TRC stock to CIBA-GIEGY in 1981, 
i t continued to have products manufactured for i t at TRC under 
a Supply Contract. On March 27, 1981 Sandoz and TRC entered 
into a Supply Contract that continued in effect until December 
28, 1984. See Appendix 3. 

The Scientific And Technical Collaboration Agreements 

The Scientific and Technical Collaboration Agreements 
required each Owner to provide TRC with sc i e n t i f i c and 
technical information, and to transfer processes and products 
to TRC. I f an Owner provided any engineering or technical 
services in connection with TRC's plant or equipment, i t was 
entitled to receive fees equal to the reasonable cost of the 
services, plus 15% thereof. The STC Agreements also provided 
for the payment of royalties for any patents or confidential 
information used by TRC. 

In addition, the STC Agreements required TRC to make 
available to each Owner a l l scientific and technical 
information covered by the STC Agreement "whether such 
information shall have been discovered or developed by TRC 
i t s e l f or obtained by i t from a third party fi. e . . another 
shareholder or a f f i l i a t e thereof]" and to offer each Owner 
non-exclusive licenses under any United States patents that TRC 
owned or controlled on products covered by the STC Agreement to 
use and to s e l l such products, and non-exclusive licenses under 
any patents issued in other countries to manufacture, to use, 
and to s e l l any products and to practice any processes covered 

TRC was required to make available to each Owner complete 
data necessary to enable i t to evaluate results TRC obtained 
from the manufacturing processes transferred. 

1 0Of course, such transfers were subject to any 
restrictions imposed on the use of patents held by the third 
party. The STC Agreements also afforded TRC the right to 
require the Owners to pay TRC royalties on their commercial use 
of confidential information. In the event that TRC exercised 
that right and granted any Owner the right to make commercial 
use of such information, TRC was required to grant the same 
right to every other Owner on equally favorable terms. 

®®9 0574 
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by such patents. TRC was required tofgrant such licenses to 
a l l Owners on equally favorable tei; 

Separate Land Ownership at TRC 

Land ownership also impacted the business relationship of 
TRC's Owners. Sandoz and CIBA, and later CIBA-GEIGY, 
individually owned tracts of land at the TRC si t e . The purpose 
of this individual ownership of land was to allow for 
construction of separate production f a c i l i t i e s . CIBA did 
construct a plant on i t s tract of land. Although Sandoz did 
not build on i t s tract of over 120 acres, i t held t i t l e for 
approximately fourteen years, from about 1967 to 1981. 

As set forth above, each of the parties to the TRC joint 
venture had significant indicia of of ownership: each Owner 
owned i t s own class of stock in TRC; each Owner had equal 
rights to production capacity, products, and 
know-how; each shared costs in proportion to i t s off-take, 
including costs for TRC's l i a b i l i t i e s , and each participated in 
the profits; each owned land ort which i t could build production 
f a c i l i t i e s ; each was guaranteed membership on the board.and on 
the PAC which guided a l l phases of the joint venture's 
act i v i t i e s ; each had a right of f i r s t refusal, after TRC, to 
purchase the others' shares of stock; each had the right to 
inspect TRC's books and records; and each had equal power to 
veto any amendments to the CI or By-laws that would alter the 
balance of control over TRC. When taken together, these 
elements of ownership and control constitute the business 
arrangement by which TRC operated. 

Request No. 3 

Explain the business relationship existing between 
CIBA-GEIGY Corporation and Crompton and Knowles from 1971 
through 1981 whereby TRC acted as a " t o l l manufacturer" for 
Crompton and Knowles. Include a l l evidence documenting the 
relationship. 

Response to Request No. 3 

TRC was, in practice, a supplier of dyestuffs and know-how 
to Crompton & Knowles Corporation. This relationship arose 
from a consent judgment in an action brought by the United 
States under the Clayton Act, entitled United States v. 
CIBA-GEIGY Corporation, et a l . . 70 Civ. 3078 (SDNY Sept. 8, 
1970). A copy of the consent judgment i s submitted as 
Appendix 6. 

CIB 009 0575 
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As a condition of the merger the consent judgment required 
CIBA-GEIGY to 'form a new corporation, transfer to i t CTBA's 
U.S. dyestuff and optical brightening agents for the detergent 
business, and s e l l such new corporation to a third party that 
would become a competitor in the dyestuffs business. 
CIBA-GEIGY Corporation formed the new company, Intracoior 
Corporation, on October 21, 1970, which was the date of CIBA 
and Geigy's merger. 

With the express consent of Sandoz, CIBA-GEIGY Corporation 
transferred CIBA's rights under i t s TRC supply contract to 
Intracoior pursuant to the consent judgment, on October 21, 
1970. A copy of this agreement i s submitted as part of 
Appendix 7. TRC and Intracoior entered into a new supply 
contract dated October 1, 1971, which was virtually identical 
to new Supply Contracts which TRC entered into with CIBA-GEIGY 
and Sandoz at the same time. A copy of the 1971 supply 
contract i s submitted as part of Appendix 7. The 1971 supply 
contract with Intracoior provided for Intracoior's purchase of 
dyes that TRC made available to a l l i t s regular customers. TRC 
agreed to manufacture certain patented dyes for Intracoior 
only, under specified conditions. See Intracoior supply 
contract §7(c)-(e). These provisions tracked the provisions in 
TRC's Supply Contracts with TRC's Owners. The supply contract 
with Intracoior also provided for the sale to Intracoior- of 
CIBA-GEIGY's patented dyestuffs for a period of ten years. 
This was five years longer than the time period required by the 
consent judgment, and was a term for which Intracoior 
negotiated with CIBA-GEIGY. 

The consent judgment required CIBA-GEIGY to s e l l the new 
company within two years of CIBA and Geigy's merger. 
Accordingly, CIBA-GEIGY sold Intracoior to Crompton & Knowles 
on November 1, 1971. By i t s terms, the supply contract with 
Intracoior expired ten years after the sale of Intracoior to 
Crompton & Knowles. 

Request No. 4 

Explain any operating interest by Crompton and Knowles 
in the TRC f a c i l i t y at any time from 1971 through 1981. 
Include a l l evidence documenting any operating interest. 

CIBA and Geigy had not yet merged at the time of the 
consent judgment. "CIBA-GEIGY" was defined as CIBA 
Corporation, Geigy Chemical Corporation, the corporation 
resulting from their merger and various other related entities. 

CIB ©09 © 5 7 6 
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Response to Request No. 4. 

Neither Intracoior nor Crompton & Knowles acquired an 
equity or operating interest in TRC. Crompton & Knowles was 
given extensive rights to know-how, such that at the end of i t s 
ten year supply contract with TRC i t would be in a position to 
build a plant and compete with CIBA-GEIGY and Sandoz. 

Request No. 5 

State the names and addresses of a l l parties who 
contributed outside waste streams to any TRC waste water 
treatment f a c i l i t i e s in operation from 1952 to the present. 

Response to Request No. 5. 

The names and last known addresses, i f any, of a l l 
parties who contributed outside waste streams to any TRC 
wastewater treatment f a c i l i t i e s in operation from 1952 to the 
present are as follows: 

1. CIBA-GEIGY 
Suffern, NY 

2. Sandoz 
Hanover, NJ or East Hanover, NJ 

3. Bowman Development Corp. 
Warren Grove, NJ 

4. AMF Head Division 
Princeton, NJ 

5. Hightstown Boro Water 
Hightstown, NJ 

6. Hoffman-LaRoche 
Nutley, NJ and Belvidere, NJ 

7. Coca-Cola 
Hightstown, NJ 

8. Nestle Wastewater known as "Carver-Greenfield" 
61 Jerseyville Avemue, Freehold, NJ 

9. R.J.R. Foods (Pineapple Concentrates) 

10. N.J. Natural Gas Co. 

11. Lambertville Water Co. 
Lambertville, NJ 

CIB 009 0577 



12-

12. Engel Van Lines 

13. Kolmar Laboratories 
Port Jervis, NY 

14. Summit Laboratories 

15. Keansburg Municipality U t i l i t y Authority 

16. Wickhen Products, Inc. 

17. A.E. Staley Company 

18. Fowler Ink Corp. 

19. Brockway Glass 
Freehold, NJ 

20. L i l l y Tulip Corp. 

21. Earle Naval Weapons Station 
Colts Neck, NJ 

22. Aberdeen Backwash Wastewater 
Aberdeen, NJ 

23. Union Beach Water Co. 

24. Ocean County College Chemistry Lab 
Toms River, NJ 

25. J i l c o Products ^ 

26. "Deal" Sewer Water 
Boro of Deal 

27. Monmouth Consol. Water Co. 

28. A.C. Shultes Co. 

29. Denzer & Schaffer 
Berkeley Township, NJ 

30. Matawan 
Matawan, NJ 

31. Paco Labs 

32. Kuttner Print 
Lyndhurst, NJ 

33. Evergreen Industries 
Elizabeth, NJ 
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34. Potable Water Purveyors 

35. Valley Industry 

36. Waste Conversion 
Hatfield, PA 

CIBA-GEIGY has the following addresses f o r several of the 
companies l i s t e d above, which i t has been unable t o confirm: 

N.J. Natural Gas Company 
Toms River, NJ 

Engel Van Lines 
Elizabeth, NJ 

A.E. Staley Company 
Bellmawr, NJ 

Union Beach Water Company 
Union Beach, NJ 

Valley Industry 
Jackson, NJ 

Dated: June 21, 1988 

P.OXBox 71 
Toms River, New Jersey 08753 
(201) 349-5200 

By: 

jw3 
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